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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
Applicants

NOTICE OF MOTION

The Former Genstar U.S. Retiree Group Committee and the proposed representatives,
Robert M. Brown and George A. Foster, will make a motion to Justice T. McEwen or to such other
judge presiding over the Commercial List on Thursday, April 25, 2019 at 10:00 a.m., or as soon

thereafter as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. an order, if necessary, abridging the time for service and filing of this Notice of Motion
and Motion Record, dispensing with service on any person other than those served, and declaring

that the motion is properly returnable on April 25, 2019.

2. an order prohibiting the Applicants from ceasing funding or causing the cessation,
suspension or discontinuance of payments under the Genstar deferred income plan, supplemental
executive retirement plan and supplementary pension plan (the “Genstar U.S. Plans”), or
disclaiming or resiling from them, and directing the Applicants to reinstate all payments under
these plans and continue making such payments during the pendency of these proceedings or until

further order of this Court.
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3. an order staying paragraph 7(a) of order of Justice McEwan dated March 12, 2019, as
amended on April 5, 2019 (the “Initial Order”) as it applies to the Genstar U.S Plans, or varying
the Initial Order by adding the following underlined language to that paragraph:

7. THIS COURT ORDERS that the Applicants shall be entitled
but not required to pay the following expenses whether incurred prior to,
on or after the date of this Order:

(a) all outstanding and future wages, salaries, commissions,
compensation, vacation pay, bonuses, incentive and share
compensation plan payments, employee and retiree pension and
other benefits and related contributions and payments (including,
without limitation, expenses related to the Applicants’ employee
and retiree medical, dental, disability, life insurance and similar
benefit plans or arrangements, employee assistance programs
and contributions to or any payments in respect of the
Applicants’ other retirement programs, excluding expenses and
benefits payable under the Genstar deferred income plan,
supplemental executive retirement plan and supplementary
pension plan), reimbursement expenses (including, without
limitation, amounts charged to corporate credit cards),
termination pay, salary continuance and severance pay payable
to employees, independent contractors and other personnel, in
each case incurred in the ordinary course of business and
consistent with existing compensation policies and arrangements
or with Monitor approval,

4. an order that the agreements with the Affected Members related to the Genstar U.S Plans

are not to be disclaimed or resiliated by the Applicants.

5. an order appointing Robert M. Brown and George A. Foster (the “Proposed
Representatives”) as representatives of all beneficiaries entitled to pensions or benefits under the
Genstar U.S. Plans or any person claiming an interest under or on behalf of such persons and their
surviving spouses (excluding individuals who opt-out of such representation, if any) (the
“Affected Members”), for the purpose of representing the Affected Members in these proceedings
including with respect to facilitating the production of Information (defined below) that is
necessary for Affected Members to be informed about their rights, assess their claims and make
reasonable decisions about how to proceed in this proceeding, and were the event to arise, proving,
settling or compromising their rights and claims, in which case the Affected Members shall be
bound by the actions of the Proposed Representatives and Representative Counsel (as defined

below) in these proceedings.
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6. an order appointing Ari Kaplan of Kaplan Law (the “Proposed Representative Counsel”)
as legal counsel to the Proposed Representatives in their capacity as representatives for the
Affected Members, with the mandate to provide assistance to the Affected Members so that they
are able to participate in the proceedings and the restructuring process in a more efficient manner,
including assisting the Affected Members in the assessment and evaluation of their entitlements

and claims in a cost-effective and timely manner.

7. an order that notice of the appointment of the Proposed Representatives and Proposed
Representative Counsel be provided to the Affected Members by the Monitor by way of first class
mailing and under such other terms and conditions as to be agreed upon by the Proposed
Representatives, the Applicant and the Monitor and approved by the Court, such terms to include
that any Affected Member who does not wish to be represented by the Proposed Representatives
and Proposed Representative Counsel and thereby bound by their subsequent actions and decisions
be entitled to notify the Monitor that he or she wishes to opt out of representation by the Proposed
Representatives or Proposed Representative Counsel and thereafter he or she shall not be
represented by the Proposed Representatives or Proposed Representative Counsel in these
proceedings and may represent himself or herself, personally or through counsel that he or she
may retain at his or her own expense and as an independent, individual party, to the extent that
they wish to participate in these proceedings and the Proposed Representatives and Proposed

Representative Counsel shall have no obligation to represent them.

8. an order directing the Applicants to provide to the Proposed Representatives and Proposed
Representative Counsel, without charge, the following information, documents and data (the

“Information”):

(a)  the names, last known address, telephone number and email addresses (if any) of
all the Affected Members as well as particulars regarding their entitlements, subject
to a confidentiality agreement as applicable and to only be used for the purposes of
these proceedings, and that, in so doing, the Applicants are not required to obtain
express consent from such Affected Members authorizing disclosure of the
Information to the Proposed Representatives and Proposed Representative Counsel

and, further, in accordance with section 7(3) of the Personal Information Protection
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and Electronic Documents Act (Canada) or, if applicable, section 18(9) of An Act
respecting the Protection of Personal Information in the Private Sector, CQLR c
P-39.1, such an order will be sufficient to authorize the disclosure of the

Information without the knowledge or consent of the Affected Members; and

such other documents and data as may be relevant to matters relating to the issues
in these proceedings, including all relevant plan texts, agreements, particulars of
insurance policies, communications, booklets, and other applicable documents and
particulars of the Applicants’ financial obligations respecting the plans including
with respect to funding or securing the obligations and any other relevant
documents and data pertaining to the plans and the Applicants’ other pension plans
and retirement arrangements, including up to date financial information regarding

the funding and investments of any of these arrangements.

9. an order reserving the Proposed Representatives’ rights to apply to this Honourable Court

for advice and

directions in respect of any matter relating to the discharge or variation of their

respective powers and duties, or for any other relief, including if necessary to seek further variation

of the Initial Order, as amended from time to time, an order for funding the activities and

professional fees of the Proposed Representatives and Proposed Representative Counsel in this

proceeding, or

and

for declarations and remedies under the Canadian Charter of Rights and Freedoms;

10. such further and other relief as counsel to the Committee and Proposed Representatives

may advise and this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

A. Overview

11.  The Former Genstar U.S. Retiree Group Committee (the “Committee’) together with the

Proposed Representatives propose to represent the interests of 59 former officers, executives and

management employees of Genstar Corporation or related entities, and their survivors, who are

beneficiaries entitled to benefits under the three Genstar U.S. Plans (the “Affected Members”),

which are supplementary retirement plans and deferred compensation plans, including:
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(a) a “deferred income plan” for approximately 53 individuals who are either former

senior management employees of Genstar or their surviving spouses (“GCDIP”);

(b) a “supplemental executive retirement plan” for approximately 14 individuals who

were either former Genstar employees or their surviving spouses (“SERP”); and

(c) a “supplementary pension plan” for 3 individuals who were either former Genstar

employees or their surviving spouses (“SPEN”).

12.  Historically, various senior employees, executives and other management employees of
Genstar and related entities in the United States earned benefits including supplementary pensions
and deferred compensation benefits under the Genstar U.S. Plans. The plans were expected to be
revenue- and cost-neutral to the employer, who secured the benefits with insurance policies on the
lives of the participants. In addition, Affected Members of the GCDIP contributed their own funds

and deferred their own income to secure these benefits.

13. Pursuant to an agreement dated April 2, 1986 and as a result of the historical acquisition
and restructuring of various companies and businesses in the U.S., ITCAN became the guarantor
of benefits payable under the Genstar U.S. Plans, all of which became vested (the “Guarantee”).
Genstar Corporation is currently a wholly-owned Canadian subsidiary of ITCAN and a dormant

Canadian company. ITCAN considers the Genstar U.S. Plans to be “legacy obligations”.

14. Until last month, ITCAN has guaranteed the benefits to Affected Members by making
monthly payments to its U.S. subsidiary, Imasco Holdings Group, Inc. ("IHGI"). IHGI is a largely
dormant Delaware corporation that holds certain of ITCAN’s legacy obligations. ITCAN has made
capital contributions to IHGI totaling approximately USD $7.0 million per year and then writes
off these amounts. Of this amount, IHGI used approximately $6 million per year to make payments

to Affected Members under the Genstar U.S. Plans.

15. The present value of the pension obligations to the Affected Members under the Genstar
U.S. Plans, in the aggregate and as of December 31, 2017, is estimated to be approximately USD
$32 million (approximately CAD $43 million).
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B. CCAA Proceedings

16. On March 12, 2019, the Applicants filed a Notice of Application under the CCAA (the
“CCAA Proceedings”) and obtained the Initial Order. Schedule “B” to the Initial Order lists all
“ITCAN Subsidiaries” (defined at para. 4(f) of the Initial Order), which includes Genstar and
HGI.

17.  Para. 7(a) of the Initial Order provides that the Applicants are “entitled but not required to
pay the following expenses whether incurred prior to, on or after the date of [the Initial Order]: all
outstanding and future ... retiree pension and other benefits and related contributions and

payments”.

18.  Para. 14 of the Initial Order provides that “except as specifically permitted herein, the
Applicants are hereby directed, until further Order of this Court: ... to make no payments ... on
account of amounts owing by the Applicants or claims to which they are subject to any of their

creditors”.

19. Para. 18 of the Initial Order provides that “until and including April 11, 2019, or such later
date as this Court may order (the “Stay Period”), no proceeding or enforcement process in any
court or tribunal ... shall be commenced, continued or take place against or in respect of the
Applicants, the ITCAN Subsidiaries, the Monitor, any of their respective employees and
representatives acting in that capacity, ... except with the written consent of the Applicants and

the Monitor, or with leave of this Court”.

20.  Para. 21 of the Initial Order provides that “during the Stay Period, all rights and remedies
of any individual ... against or in respect of the Applicants, the ITCAN Subsidiaries or the Monitor
.. are hereby stayed and suspended except with the written consent of the Applicants and the

Monitor, or leave of this Court”.

21.  Para. 51 of the Initial Order requires the Monitor to provide for notice of the CCAA
Proceedings by way of Canadian newspaper publications, and for the Monitor to send “a notice ...
to every known creditor who has a claim (contingent, disputed or otherwise) against the Applicants
of more than $5,000, except ... in the case of beneficiaries of the ... pension plans, in which case

the Monitor shall only send a notice to the trustees of each of the ... pension plans”.
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22.  Para. 51 of the Initial Order also provides that the Monitor shall ““...prepare a list showing
the names and addresses of those creditors and the estimated amounts of those claims, and make
it publicly available in the prescribed manner ... not includ[ing] the names, addresses or estimated
amounts of the claims of those creditors who are individuals or any personal information in respect

of an individual”.

23.  Para. 63 of the Initial Order provides that “any interested party ... may apply to this Court
to vary or amend this Order on not less than seven (7) days' notice to any other party or parties

likely to be affected by the order sought or upon such other notice, if any, as this Court may order”.

24. On April 5, 2019, the Court made orders: (a) amending and restating the Initial Order; and
(b) extending the Stay Period as defined in paragraph 18 of the Initial Order “from April 11, 2019,
until and including June 28, 2019”. The Court also made an order endorsed on the record that “the
extension of the Stay Period is without prejudice to the rights of the Former Genstar U.S. Retiree
Group Committee to bring and be heard for relief concerning the Genstar U.S. Plans on April 25

with all rights reserved and without regard to the passage of time until then”.
C. U.S Chapter 15 Proceedings

25. On March 13, 2019, the Monitor on behalf of ITCAN as debtor filed a petition for relief
under Chapter 15 of the U.S. Bankruptcy Code (the “Chapter 15 Proceeding”) in the United
States Bankruptcy Court in the Southern District of New York (the “U.S. Court”).

26. On March 14, the Monitor on behalf of ITCAN filed an interim motion in the U.S. Court
(Docket 10) (the “Seal Motion) and obtained an Order Granting Interim Motion to Seal (Docket
15) (the “Seal Order”) sealing the names and contact information of all 59 Affected Members,
the U.S. Court “having found and determined that the relief sought in the Motion is in the best
interests of the Monitor in its capacity as foreign representative for the Debtor and all parties in
interest and that the legal and factual bases set forth in the Motion establish just cause for the relief

granted”. In support of the Seal Order, the Monitor represented as follows:

2. The Debtor is the direct or indirect corporate parent of several
subsidiaries in the United States. These include Imasco Holdings Group,
Inc. (“Imasco”), Imasco Holdings, Inc., ITL (USA) Limited, and Genstar
Pacific Corporation (collectively, the “U.S. Subsidiaries”). The U.S.
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Subsidiaries are dormant but administer various legacy liabilities related to
their former business operations, including worker’s compensation claims
and pension and retirement benefit plan liabilities. Pursuant to an
agreement dated April 2, 1986, the Debtor guaranteed certain of these
pension and retirement obligations and over the years, the Debtor has
provided funding for the U.S. Subsidiaries on a monthly basis in the form
of a capital contribution to Imasco for these obligations. While the Debtor
intends to continue to fund Imasco so that the U.S. Subsidiaries can make
ordinary course payments in respect of many of the pension and retirement
plan obligations, it will no longer be funding several of the executive-level
retirement and pension plans. In light of the Debtor guarantee, out of an
abundance of caution, the individual members of these plans are included
in the parties against whom the Debtor is seeking provisional relief.

3. ... in the instant case, the Monitor is constrained by the Canadian Order
for Relief and federal and provincial statutes in Canada from publicly
disclosing the names and addresses of creditors who are individuals or any
personal information in respect of such individuals. Specifically the
Canadian Order for Relief provides that, with respect to any creditor list,
the Monitor “shall not include the names, addresses or estimated amounts
of the claims of those creditors who are individuals or any personal
information in respect of an individual.” See Canadian Order for Relief
51. ... Given these prohibitions, the Monitor seeks limited relief and
authority to file and maintain only the Individual Provisional Relief List
under seal. Notably, other parties against whom the Debtor is seeking
provisional relief are included on the List Pursuant To Bankruptcy Rule
1007(a)(4) [Dkt. No. 2, Ex. C].

27. On March 25, the Monitor obtained an Order Granting Preliminary Injunction from the
U.S. Court in the Chapter 15 Proceeding in which the court found that ITCAN is likely the “subject
of a pending foreign main proceeding” in Ontario, established the Monitor as the “foreign
representative” of ITCAN and stayed proceedings in the U.S. “until such a time as an order
adjudicating the Monitor’s request for recognition of the Canadian Proceeding is entered, or as

otherwise ordered by this Court” (the “Recognition Hearing”).

28.  On April 15, 2019, the Recognition Hearing for the requested relief was scheduled to take
place in the U.S. Court. This hearing was rescheduled for April 17, 2019.

D. ITCAN Ceases Funding Payments for Genstar U.S. Plans without Proper Notice

29.  On April 1, 2019, with no prior notice to the Affected Members nor their counsel except
as described below, ITCAN ceased funding Affected Members’ pensions under the Genstar U.S.

Plans and effectively caused IHGI to fail to make the required payments under those plans. This
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action caused confusion and distress to Affected Members, many of whom noticed that their
Genstar U.S. Plan benefits had not been deposited into their bank accounts that day, as was the

case on the first day of every prior month, for some people, for up to 30 years.

30. Commencing on or about March 14,2019, various Affected Members received voluminous
court documents from the Monitor’s U.S. counsel, Bracewell LLP, respecting the Chapter 15
Proceeding (the “Initial U.S. Petition Documents”). There was no personalized letter addressed
to Affected Members nor any cover note explaining the content of the package or why they were

receiving it.

31. Buried in the voluminous Initial U.S. Petition Documents are two references to the Genstar

U.S. Plans (in the “First Thauvette Affidavit”), specifically, that ITCAN:

(a)  “proposes that any further payments with respect to these obligations be stayed

pursuant to the Initial Order”; and

(b)  “intends to continue to fund contributions [to IHGI so it] can make ordinary course
payments in respect of their pension and retirement plan obligations, with the

exception of” the Genstar U.S. Plans.

32.  Nowhere in the Initial U.S. Petition Documents does it state whether pension payments
will actually cease, nor when or for how long, nor whether ITCAN intends to rely solely on the
Initial Order or ask the court to give specific relief exempting ITCAN from funding these benefits.
Rather, the Initial U.S. Petition Documents merely state that ITCAN is thinking about stopping

9% ¢

payments (“proposing”, “intending”).

33.  In the days and weeks following receipt of the Initial U.S. Court Documents, multiple
Affected Members attempted, unsuccessfully, to obtain clear and credible information from the
Monitor or ITCAN’s U.S. subsidiaries concerning whether they will receive their Genstar U.S.

Plan payments on April 1.

34, On March 29, the Committee retained Canadian counsel. The Committee’s counsel
immediately sent a letter to ITCAN’s counsel and the Monitor’s counsel objecting to the

“proposal” to stay payments under the Genstar U.S. Plans. Neither ITCAN’s counsel nor the
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Monitor’s counsel advised the Committee’s counsel on March 29 nor over the weekend that, in

fact, ITCAN had already stopped the Affected Members’ benefits.

35. On April 1, the Committee served a Notice of Appearance and a Notice of Objection to the
service list and applied to the Monitor to join the service list. Counsel also requested copies of all

court materials served prior to then that were not yet available on the Monitor’s website.

36.  Between April 1 and 5, various Affected Members received in the regular mail a “Notice
to Participants in Non-Qualified Deferred Compensation Plans”, from Bracewell LLP, dated

March 27 (the “Cessation Notice”), stating:

As part of its restructuring efforts, ITCAN has ceased funding the
following legacy qualified deferred compensation plans (the “Affected
Plans”) as of the Filing Date:

(1) the "deferred income plan" for individuals who are either
former senior management employees of Genstar or their
beneficiaries (“GCDIP”),

(i1) the "supplemental executive retirement Plan" for individuals
who were either former Genstar employees or their beneficiaries
(“SERP”), and

(iii) the "supplementary pension plan" for individuals who were
either former Genstar employees or their beneficiaries (“SPEN”).

ITCAN has represented that its decision to cease funding of the Affected Plans
was based largely on the fact that the liabilities under these plans constitute
unsecured claims. As payment of these claims is not necessary to ITCAN's
ongoing business, although ITCAN has honored its commitment to fund these
plans for more than 30 years, it is not in a position to continue to do so given
the hundreds of billions of dollars in other unsecured claims asserted.

37.  The Cessation Notice does not advise Affected Members what it means to them that
ITCAN has “ceased funding” their Genstar U.S. Plans as of the filing date, nor that they will not
receive payment of their benefits from IHGI on April 1. Moreover, the Cessation Notice was
received by Affected Members after many of them discovered they did not receive their pension

income that they expected to be deposited in their accounts for the month of April, on April 1.

38. On April 2, the Committee’s counsel obtained additional court materials (the “Second

Thauvette Affidavit”) from the Monitor’s case website that were posted for the first time that day
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requesting copies of same on April 1. In the Second Thauvette Affidavit, ITCAN made the

following statement in reference to the Cessation Notice:

39.

25. On March 27, 2019, Bracewell, in its capacity as U.S. counsel to the
Monitor, also sent a notice to participants in the following non-qualified
deferred compensation plans, advising the participants that ITCAN had made
a determination to discontinue funding such plans during the pendency of the
CCAA proceedings:

(a) the "deferred income plan" for individuals who are either former senior
management employees of Genstar or their beneficiaries;

(b) the "supplemental executive retirement Plan" for individuals who were
either former Genstar employees or their beneficiaries; and

(c) the "supplementary pension plan" for individuals who were either
former Genstar employees or their beneficiaries.

advising as follows with respect to the Genstar U.S Plans:

40.

35. ITCAN makes payments to a U.S. subsidiary Imasco Holdings Group, Inc.
("IHGI"). IHGI is a largely dormant Delaware corporation that holds certain
legacy obligations as a result of the historical acquisition and restructuring of
various companies and businesses in the U.S. ITCAN makes capital
contributions as necessary to IHGI on a monthly basis and then writes off
these amounts (approximately USD $7.0 million a year). These transfers
permit IHGI to make necessary payments like pension plan contributions,
workers compensation, and expenses such as rent, fees for professional
advisors and banking fees.

36. The vast majority of the amounts transferred to IHGI (approximately $6
million) were used to make payments under certain non-qualified deferred
compensation plans for former employees of Genstar Corporation
("Genstar"), an ITCAN subsidiary. or their beneficiaries. ITCAN has decided
to discontinue funding these plans during the pendency of the CCAA
proceeding and therefore the corresponding transfers to IHGI will no longer
be necessary going forward.

its First Report, which states as follows with respect to the Genstar U.S. Plans:

Communications with the Beneficiaries of the Genstar Plans

Also on April 2, ITCAN served a further affidavit (the “Third Thauvette Affidavit”)

On April 3, the Committee served its second Notice of Objection. The Monitor also issued
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23. Prior to the commencement of these CCAA Proceedings, Imperial has,
for several decades, funded payments to beneficiaries of the Genstar Plans
established by Imasco Holdings Group, Inc., a now largely dormant Imperial
subsidiary. As a result of these CCAA Proceedings, these payments are no
longer being made. Bracewell and the Monitor have received a number of
enquiries from beneficiaries of the Genstar Plans regarding the cessation of
benefit payments. The Monitor understands that certain beneficiaries of the
Genstar Plans have established the Committee and have retained Canadian
and U.S. counsel who are seeking to represent the interests of the beneficiaries
of the Genstar Plans.

E. The Need for the Appointment of Representatives and Representative Counsel

41.  The Committee has formed the Former Genstar U.S. Retiree Group to protect the common
interests of Affected Members and is instructing Kaplan Law in this proceeding. The Committee

has also retained U.S. counsel in connection with the Chapter 15 Proceeding.

42.  The Committee is a steering committee currently comprised of the following former

Genstar executives and officers:

(@)  Angus A. MacNaughton, former co-CEO;
(b)  Ross J. Turner, former co-CEO;
(c) J. Ernest Hartz, former Senior Vice President and General Counsel; and

(d)  Richard D. Paterson, former Senior Vice President and CFO.

43.  The Committee’s mandate and activities include communicating with Affected Members,
instructing counsel, appearing in court, making submissions and bringing motions for the benefit
and protection of the Affected Members, including the within motion, and as may further come to

its attention.

44.  The Committee has been in contact with other Affected Members and are organizing
themselves according to their common interests in these proceedings, in which they are significant
stakeholders. The Committee continues its efforts to locate and communicate with Affected
Members. However, given the length of time that has passed since Genstar was acquired by Imasco
and later ITCAN, and the fact that these individuals are elderly and live all over the United States

and beyond, it has proved to be a difficult task.
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45.  The Affected Members are a significant and vulnerable stakeholder group in these
proceedings and they require representation. The Affected Members are not yet represented in the
proceeding as an organized group and they are exposed to significant losses to their pension
benefits. Of urgent importance, the Applicants caused IHGI to fail to make expected payments to
the Affected Members on April 1, without proper notice, which has directly and immediately

caused confusion, distress, losses and hardship to Affected Members.

46. Separately from the Notices of Objection filed by the Committee in the CCAA
Proceedings, a number of Affected Members have filed statements in the U.S. Chapter 15
Proceeding claiming hardship and prejudice from the cessation of funding and discontinuation of
payments under the Genstar U.S. Plans, and confusion regarding the inadequate notice thereof. For

example,

(a)  Vivian Brennan-Dolezar of Mesa, Arizona objected on behalf of her 89-year-old
mother, V.M. Brennan, who was receiving survivor benefits under the GCDIP and
SERP following the death of her father in 2012. Ms. Bennan-Dolezar stated that
news of the cessation “was devastating” and will “cause extreme financial
hardship” to her mother, who is “financially dependent on her pension”. The “very
short notice gave no time for preparation for loss of income” and the Imasco retiree
center “never returned calls”. She states that “as of April 1, 2019, I have not
received any written correspondence from Imperial Tobacco Canada Limited or
their Representatives informing retirees of their decision to discontinue pension

payments”.

(b)  George Foster of Alamo, California objected on his own behalf and for all Affected
Members. Mr. Foster is a member of the GCDIP and states that the agreement
supporting those benefits have “binding effect” and “inure to the benefit of the
employee [and] heirs and representatives as the case may be and the Company and
its successors and assigns”. The agreement requires the company to “have the
financial ability to discharge obligations assumed under this plan [and] perform all
of the terms and conditions herein contained”. He states that his own funds were

“voluntarily deducted from [his] paychecks and contributed” to the GCDIP as “a
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significant part of retirement planning”. He states most Affected Members “are
retired and unable to return to work” and submits that these court proceedings

should not “financially harm any retired employees”.

(c)  Glen Jones of Los Gatos, California states that he is “77 years of age and fully
retired” and it is not feasible for him to attend court personally. He states that he
“participated voluntarily” in the GCDIP and “made salary deduction contributions”
to the plan “in return for stipulated monthly retirement payments”. He states that
“the failure to continue contributions to the Plan will inflict significant financial
harm to the participants all of whom are of advanced retirement age and who have
been relying in receipt of these payments”. He submits that the discontinuance of
the payments constitutes an “immediate breach of the contractual obligations”

provided in the Guarantee; and

(d)  Alfred Mueller of Fremont, California is a former President of the Genstar Cement
division and also a member of the GCDIP. Mr. Mueller also states that attendance
in court is not feasible for him. He makes similar objections and statements as Mr.

Jones.

47.  Two Affected Members, Robert M. Brown and George A. Foster, have come forward as
Proposed Representatives. The Proposed Representatives have agreed to act accordingly and are
appropriate representatives for the Affected Members. They have specific knowledge of the

Genstar U.S. Plans and worked for the company in management capacities at the relevant time.

48. A representation order will provide all Affected Members, who have common interests and
are directly affected by the proceedings and the Applicants’ actions, with an organized voice before

this Court, avoid a multiplicity of retainers, and benefit the Court, the Applicants and the Monitor.

49.  Mr. Kaplan of Kaplan Law is appropriately appointed as Proposed Representative Counsel.
He is an experienced lawyer and capable of adequately taking instructions from the Committee
and Proposed Representatives and providing assistance to the Affected Members so that they are

able to meaningfully participate in the proceedings and the restructuring process.

32



-15-

F. Disclosure of Information and Assessment of Entitlements

50.  The Monitor states as follows in its First Report:

24. The Monitor has spoken to proposed Canadian counsel for the
beneficiaries of the Genstar Plans and understands that a motion will be
brought to determine the entitlement to payments under the Genstar Plans
before the end of April (and before the date of the next payments due under
the Genstar Plans). The Monitor is also working with Imperial and its
Canadian and US counsel to address certain information requests made by
proposed counsel for the beneficiaries of the Genstar Plans, and by the Pension
Benefit Guaranty Corporation.

51. To date, and despite multiple requests for disclosure of all Information (as defined in para.
8 above), ITCAN has not provided to the Committee nor its counsel with any documentation to
assist them to properly assess their rights and those of the Affected Members including for the

purpose of having a full and proper record for this Motion.

52.  The requested Information is reasonably sought and necessary for the Committee and
Proposed Representatives to carry out their activities for the benefit of the Affected Members in
these proceedings, and is properly required as part of any advance notice required to be given to
Affected Members before implementing a proposed cessation of their benefits under the Genstar

U.S. Plans. In particular and without limitation:

a. Plan Documents and Agreements

53.  The Committee and Proposed Representatives require copies of documents confirming the
applicable Genstar U.S. Plan documents, texts, agreements or booklets, which are the starting point

for ascertaining Affected Members’ rights.

54.  The Committee and Proposed Representatives do not have copies of the Guarantee or
related documents including the April 2, 1986 agreement involving Genstar and Imasco that vested
Affected Members’ benefits and is the source of the Applicants’ obligation to fund the Genstar
U.S. Plans.
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b. Insurance Policies

55.  The Committee and Proposed Representative do not have any information or details of the
paid-up life insurance premiums purchased to fund and secure the benefits under the Genstar U.S.

Plans. In the Third Thauvette Affidavit, ITCAN states as follows:

42. 1 understand that a proposed Former Genstar U.S. Retiree Group
Committee (the "Committee") has filed a Notice of Objection for the
Comeback Hearing in this matter. The Committee has asserted that Genstar
purchased life insurance policies on the life of each member of a deferred
income plan ("GCDIP") and a supplemental executive retirement plan
("SERP") for certain former Genstar employees and their beneficiaries. While
Genstar did purchase life insurance policies when the GCDIP and SERP were
set up, those policies were all cashed out decades ago. There are no current
insurance policies in place related to the GCDIP or SERP.

56.  The Committee and Proposed Representatives request full particulars of these life
insurance policies, their redemption value, the decisions to “cash out” and to whom the proceeds
were paid. The GCDIP and SERP were designed by an independent firm, Clark/Bardes
Organization, Inc., to be at least cost/revenue neutral to Genstar. In the case of the GCDIP, a
Member could defer as much as 50% of their annual compensation. In the case of the SERP,
Genstar offered this as an incentive to senior executives to stay with the company and to attract
new hires of senior executives to the company. Under both the GCDIP and SERP, Genstar
purchased single-premium life insurance policies on each Member’s life, using the Member’s own
deferred income on account of the GCDIP, or corporate funds on account of the SERP, to pay for
the premiums. Genstar was the owner of the life insurance policies used to secure the benefits and

fund the payments under the GCDIP and SERP.

57.  The information currently thought to be known about the insurance policies is probative
evidence of the existence of a constructive trust securing the benefits owed to Affected Members
under the Genstar U.S. Plans. The Applicants will receive an unjust enrichment and windfall were
they to cease funding the Genstar U.S. Plans and the Affected Members have suffered a
corresponding deprivation with no juridical reason. Full disclosure will allow Affected Members

to assess these claims and the scope of their rights.
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c. Other Pension Plans

58.  The Applicants have stated that they are responsible for 11 pension plans in Canada and
the United States. It appears that the Applicants intend to treat the Affected Members of the
Genstar U.S. Plans differently and prejudicially relative to all other pension obligations. ITCAN
has stated that during these proceedings, it “intends to continue to make ordinary course payments”

in respect of its Canadian pension plans as well as to the “IHGI U.S. Penson Plan”.

59.  However, with respect to the Genstar U.S. Plans, the Affected Members appear to be
ITCAN’s only pension beneficiaries whose pension payments have stopped. No information or
explanation has been provided respecting the reason for singling out the Genstar U.S. Plans for
differential treatment nor about the lack of advance notice of ITCAN’s intention to cease its

obligation to pay those pensions.

60. In the Cessation Notice, the Monitor advised Affected Members that a reason for the
Applicants’ ceasing funding of their benefits is because “payment of these claims is not necessary
to ITCAN's ongoing business”. However, the Applicants are continuing to fund the IHGI Pension
Plan which is not needed for ITCAN’s ongoing business. “IHGI is a largely dormant Delaware
corporation that holds certain legacy obligations” and the IHGI Pension Plan covers strictly former

employees.

61.  Moreover, in support of the relief requested at the Recognition Hearing, the Monitor has
stated as follows, offering yet a another, brand new rationale, for singling out the Genstar U.S.

Plans for differential treatment vis-a-vis the IHGI Pension Plan:

The IHGI Plan, however, is a defined benefit plan subject to Title IV of the
U.S. Employee Retirement Income Security Act of 1974 [“ERISA”] and has
different rights and regulations than the Top-Hat Plans. As contributions under
the IHGI Plan are a fraction of the annual contributions required under the
Top-Hat Plans and cover more than 50 times the number of participants, the
Debtor determined, in its business judgment, that continued payment of that
plan was warranted to avoid the significant penalties and legal costs associated
with termination.

62.  The Committee and Proposed Representatives require details of the Applicants’ other
pension plans in order to assess the accuracy of the Monitor’s statement and whether those plans

are necessary for ITCAN’s ongoing business. Moreover, some of the Affected Members are also
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members of the IHGI Pension Plan and the Committee and Proposed Representatives accordingly

seek particulars of those interests.

63. By unnecessarily singling out the Genstar U.S. Plans for differential treatment, and in light
of the confusing and contradictory explanations given, the Applicants and Monitor have not acted

evenhandedly to treat all similarly situated pension beneficiaries equitably.

64.  Moreover, the Pension Benefits Guaranty Corporation, which regulates interests under
ERISA-qualified plans, appears to be of the belief that the Applicants sponsor two other pension
plans in the U.S. that have not been disclosed in the CCAA Proceedings. It is appropriate for

particulars of these plans to be disclosed.

d. Identities of Affected Members

65.  The Committee and Proposed Representatives require disclosure of the identity and contact
information of the 59 Affected Members so that Proposed Representative Counsel can
communicate and inform them as a whole and with regard to each person’s particular situation, be
a source of reliable information, assist them in evaluating their claims, and advise and represent
them on their rights respecting decisions taken during the proceedings, including for a plan of

compromise, and bring any concerns to the Court’s attention.

66.  Ofall the pension beneficiaries affected by these proceedings, only the Affected Members
are subject to the Seal Order, compounding their difficulty to locate and find one another for the

purpose of obtaining information and advancing their common interests.

G. Reinstatement of Payments

67.  The Committee states that ITCAN has improperly ceased funding the Genstar U.S. Plans
which is inter alia a breach of the Guarantee and has de facto disclaimed or resiliated the

agreements relating to these plans, contrary to the requirements set out in section 32 of the CCAA.

68.  Itisin the interests of justice and fairness that the Applicants reinstate payments under the
Genstar U.S. Plans to Affected Members pending further order of this Court. First, the Applicants
and Monitor have not followed the CCAA criteria when a debtor proposes to disclaim or resiliate

an agreement, which are applicable in the within circumstances. Second, all other pension
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payments are continuing and there is no issue of an unfair priority in favour of the Affected
Members. Third, there is nothing prohibiting the Applicants from continuing to fund the Genstar
U.S. Plans. Fourth, the Applicants are profitable and liquid, and the amounts are de minimis and
will not affect the ability of the Applicants to meet their ongoing operations nor propose a plan of

arrangement or compromise.
69. In addition:

(a) there are serious questions to be determined in assessing the Affected Members’
claims pending full disclosure from the Applicants and Monitor, including whether
a constructive trust arises from the insurance policies purchased to secure the
benefits and the serious question raised in the Notice of Constitutional Question,

both of which are probative and have prima facie merit;

(b)  there will be irreparable harm to Affected Members to deny them an interim

continuation of their pensions, not least of which because:

1. of the inadequate notice of the cessation of their benefits; it is equitable

and necessary to mitigate the effects of those actions; and

ii. the Affected members are elderly (in their 70s and 80s), in ill-health, and
on fixed incomes; they rely on their pensions for ensuring their physical,

mental, psychological and emotional security and stability; and

(c)  the balance of convenience favours the pre-filing status quo with respect to the
Genstar U.S. Plans; there is no prejudice to the Applicants nor any other creditor or
stakeholder for payments to continue to the Affected Members, wheres there is

massive prejudice to the Affected Members were the payments not reinstated.

70. Sections 11, 11.52(1)(c), and 32(1), (2), (3) and (4) of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36 as amended.

71.  Rules 2.03,3.02, 10.01, 14.05(3)(g.1), 37.14(1)(a), (2), and (4), and 39.01(1) and (6) of the
Rules of Civil Procedure.
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73.

74.

-20- 38

Section 109(1) of the Courts of Justice Act, R.S.0. 1990, ¢ C.43, as amended.
Sections 1 and 7 of the Canadian Charter of Rights and Freedoms.

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

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

1. The affidavit of Robert M. Brown, sworn April 15, 2019, and the exhibits attached thereto;
2. The affidavit of George A. Foster, sworn April 15, 2019, and the exhibits attached thereto;
3. The affidavit of Vivian Brennan-Dolezar, sworn April 15, 2019, and the exhibits attached
thereto;
4. The affidavit of Richard D. Paterson, to be sworn, and the exhibits attached thereto;
5. Such further and other evidence as counsel may advise and this court may permit.
Date: April 17,2019 KAPLAN LAW

TO:

393 University Av., Suite 2000
Toronto ON M5G 1E6

Ari Kaplan (LSO #42042S)
Tel: 416 565.4656

Fax: 416 352.1544

Email: ari@kaplanlaw.ca

Counsel to the Former Genstar

U.S. Retiree Group Committee
and Proposed Representatives

SERVICE LIST
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TAB 2

NOTICE OF CONSTITUTIONAL
QUESTION

(APRIL 9, 2019)
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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
Applicants

NOTICE OF CONSTITUTIONAL QUESTION

The Former Genstar U.S. Retiree Group Committee (the “Committee”) intends to question the
constitutional validity, applicability or operability of the order of Justice T. McEwan dated March
12, 2019, as amended (the “Initial Order”) made under the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) to the extent it authorizes the Applicant
Imperial Tobacco Canada Limited (“I'TCAN™) or the monitor appointed under the Initial Order,
FTI Consulting Canada Inc. (the “Monitor”), to deprive persons entitled to payments under the
“Genstar U.S Plans” (defined below) of the right to life, liberty or security of their person not in
accordance with the principles of fundamental justice, contrary to section 7 of the Canadian

Charter of Rights and Freedoms.

The question is to be argued on April 25, 2019 at 10:00 a.m. at 330 University Avenue, Toronto.

The following are the material facts giving rise to the constitutional question:

A. Overview

1. The Committee represents the interests of 59 former officers, executives and management

employees of Genstar Corporation (“Genstar”) and their survivors who are beneficiaries (the
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“Affected Members”) entitled to benefits under three pension and deferred compensation plans

(collectively, the “Genstar U.S. Plans”) including:

(@) a “deferred income plan” for approximately 53 individuals who are either former

senior management employees of Genstar or their surviving spouses (“GCDIP”);

(b) a“supplemental executive retirement plan” for approximately 14 individuals who

were either former Genstar employees or their surviving spouses (“SERP”); and

(c) a“supplementary pension plan” for 3 individuals who were either former Genstar

employees or their surviving spouses (“SPEN”).

2. Historically, various senior employees, executives and other management employees of
Genstar and related entities in the United States earned benefits including supplementary pensions
and deferred compensation benefits under the Genstar U.S. Plans. The plans were expected to be
revenue- and cost-neutral to the employer, who secured the benefits with insurance policies on the
lives of the participants. In addition, Affected Members of the GCDIP contributed their own funds

and deferred their own income to secure these benefits.

3. Pursuant to an agreement dated April 2, 1986 and as a result of the historical acquisition
and restructuring of various companies and businesses in the U.S., ITCAN became the guarantor
of benefits payable under the Genstar U.S. Plans (the “Guarantee”). Genstar Corporation is
currently a wholly-owned Canadian subsidiary of ITCAN and a dormant Canadian company.

ITCAN considers the Genstar U.S. Plans to be “legacy obligations”.

4. Until last month, ITCAN has guaranteed the benefits to Affected Members by making
monthly payments to another of its U.S. subsidiaries, Imasco Holdings Group, Inc. ("IHGI"). IHGI
is a largely dormant Delaware corporation that holds certain of ITCAN’s legacy obligations.
ITCAN has made capital contributions to IHGI totaling approximately USD $7.0 million per year
and then writes off these amounts. Of this amount, IHGI used approximately $6 million per year

to make payments to Affected Members under the Genstar U.S. Plans.
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5. The present value of the pension obligations to the Affected Members under the Genstar
U.S. Plans, in the aggregate and as of December 31, 2017, is estimated to be approximately USD
$32 million (approximately CAD $43 million).

B. CCAA Proceedings

1. On March 12, 2019, the Applicants filed a Notice of Application under the CCAA (the
“CCAA Proceedings”) and obtained the Initial Order.

2. Para. 7 of the Initial Order provides that the Applicants are “entitled but not required to pay
the following expenses whether incurred prior to, on or after the date of [the Initial Order]: (a) all
outstanding and future ... retiree pension and other benefits and related contributions and

payments”.

3. Para. 14 of the Initial Order provides that “except as specifically permitted herein, the
Applicants are hereby directed, until further Order of this Court: ... to make no payments ... on
account of amounts owing by the Applicants or claims to which they are subject to any of their

creditors”.

4. Para. 18 of the Initial Order provides that “until and including April 11, 2019, or such later
date as this Court may order (the “Stay Period”), no proceeding or enforcement process in any
court or tribunal ... shall be commenced, continued or take place against or in respect of the
Applicants, the ITCAN Subsidiaries, the Monitor, any of their respective employees and
representatives acting in that capacity, ... except with the written consent of the Applicants and

the Monitor, or with leave of this Court”.

5. Para. 21 of the Initial Order provides that “during the Stay Period, all rights and remedies
of any individual ... against or in respect of the Applicants, the ITCAN Subsidiaries or the Monitor
... are hereby stayed and suspended except with the written consent of the Applicants and the

Monitor, or leave of this Court”.

6. Para. 51 of the Initial Order requires the Monitor to provide for notice of the CCAA
Proceedings by way of Canadian newspaper publications, and for the Monitor to send “a notice ...

to every known creditor who has a claim (contingent, disputed or otherwise) against the Applicants
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of more than $5,000, except ... in the case of beneficiaries of the ... pension plans, in which case

the Monitor shall only send a notice to the trustees of each of the ... pension plans”.

7. Para. 51 of the Initial Order also provides that the Monitor shall “...prepare a list showing
the names and addresses of those creditors and the estimated amounts of those claims, and make
it publicly available in the prescribed manner ... not includ[ing] the names, addresses or estimated
amounts of the claims of those creditors who are individuals or any personal information in respect

of an individual”.

8. Para. 63 of the Initial Order provides that “any interested party ... may apply to this Court
to vary or amend this Order on not less than seven (7) days' notice to any other party or parties

likely to be affected by the order sought or upon such other notice, if any, as this Court may order”.

9. On April 5, 2019, the Court made orders: (a) amending and restating the Initial Order; and
(b) extending the Stay Period as defined in paragraph 18 of the Initial Order “from April 11, 2019,
until and including June 28, 2019”. The Court also made an order endorsed on the record that “the
extension of the Stay Period is without prejudice to the rights of the Former Genstar U.S. Retiree
Group Committee to bring and be heard for relief concerning the Genstar U.S. Plans on April 25

with all rights reserved and without regard to the passage of time until then”.
C. U.S Chapter 15 Proceedings

10. On March 13, 2019, the Monitor on behalf of ITCAN as debtor filed a petition for relief
under Chapter 15 of the U.S. Bankruptcy Code (the “Chapter 15 Proceeding™) in the United
States Bankruptcy Court in the Southern District of New York (the “U.S. Court”).

6. On March 25, the Monitor obtained an Order Granting Preliminary Injunction from the
U.S. Court in the Chapter 15 Proceeding in which the court found that ITCAN is likely the “subject
of a pending foreign main proceeding” in Ontario, established the Monitor as the “foreign
representative” of ITCAN and stayed proceedings in the U.S. “until such a time as an order
adjudicating the Monitor’s request for recognition of the Canadian Proceeding is entered, or as

otherwise ordered by this Court”.
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11.  On April 15,2019, a recognition hearing for the requested relief is scheduled to take place
in the U.S. Court.

D. ITCAN Ceases Funding of Payments Under Genstar U.S. Plans

12.  On April 1, with no prior notice to the Affected Members nor their counsel except as
described below, ITCAN ceased funding Affected Members’ pensions under the Genstar U.S.
Plans and effectively caused IHGI to fail to make the required payments under those plans. This
action caused confusion and distress to Affected Members, many of whom noticed that their
Genstar U.S. Plan benefits had not been deposited into their bank accounts that day, as was the

case on the first day of every prior month, for some people, for up to 30 years.

13.  The Committee has alleged that ITCAN’s cessation of funding the Genstar U.S. Plans is
inter alia a breach of the Guarantee. The Affected Members are ITCAN’s only pension

beneficiaries whose pension payments were stopped because of the CCAA Proceedings.
E. Inadequate and Untimely Notice of Cessation of Benefits

14.  Commencing on or about March 14, 2019, various Affected Members received voluminous
court documents from the Bracewell LLP firm respecting the Chapter 15 Proceeding (the “Initial
U.S. Petition Documents”). There was no personalized letter addressed to Affected Members nor

any cover note explaining the content of the package or why they were receiving it.

15. Buried in the voluminous Initial U.S. Petition Documents are two references to the Genstar

U.S. Plans, specifically, that ITCAN:

(a) “proposes that any further payments with respect to these obligations be stayed
pursuant to the Initial Order”; and

(b)  “intends to continue to fund contributions [to IHGI so it] can make ordinary course
payments in respect of their pension and retirement plan obligations, with the

exception of” the Genstar U.S. Plans.

16.  Nowhere in the Initial U.S. Petition Documents does it state whether pension payments

will actually cease, nor when or for how long, nor whether ITCAN intends to rely solely on the
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Initial Order or ask the court to give specific relief exempting ITCAN from funding these benefits.
Rather, the Initial U.S. Petition Documents merely state that ITCAN is thinking about stopping

9% &

payments (“proposing”, “intending”).

17. On March 29, the Committee retained Canadian counsel. The Committee’s counsel
immediately sent a letter to ITCAN’s counsel and the Monitor’s counsel objecting to the
“proposal” to stay payments under the Genstar U.S. Plans. Neither ITCAN’s counsel nor the
Monitor’s counsel advised the Committee’s counsel on March 29 nor over the weekend that, in

fact, ITCAN had already stopped the Affected Members® Genstar U.S. Plan benefits.

18.  On April 1, the Committee served a Notice of Appearance and a Notice of Objection to the
service list and applied to the Monitor to join the service list. Counsel also requested copies of all

court materials served prior to then that were not yet available on the Monitor’s website.

7. Late in the day on April 1, one of the Committee members received in the regular mail a
“Notice to Participants in Non-Qualified Deferred Compensation Plans”, dated March 27 (the

“Cessation Notice”), stating:

As part of its restructuring efforts, ITCAN has ceased funding the
following legacy qualified deferred compensation plans (the “Affected
Plans™) as of the Filing Date:

(i) the "deferred income plan" for individuals who are either

former senior management employees of Genstar or their
beneficiaries (“GCDIP”),

(ii) the "supplemental executive retirement Plan" for individuals
who were either former Genstar employees or their beneficiaries
(“SERP”), and

(iii) the "supplementary pension plan" for individuals who were
either former Genstar employees or their beneficiaries (“SPEN”).

ITCAN has represented that its decision to cease funding of the Affected Plans
was based largely on the fact that the liabilities under these plans constitute
unsecured claims. As payment of these claims is not necessary to ITCAN's
ongoing business, although ITCAN has honored its commitment to fund these
plans for more than 30 years, it is not in a position to continue to do so given
the hundreds of billions of dollars in other unsecured claims asserted.
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8. The Cessation Notice does not advise Affected Members what it means to them that
ITCAN has “ceased funding” their Genstar U.S. Plans as of the filing date, nor that they will not
receive payment of their benefits from IHGI on April 1. Moreover, the Cessation Notice was
received by Affected Members after many of them discovered they did not receive their pension

income that they expected to be deposited in their accounts for the month of April, on April 1.

9. On April 2, the Committee’s counsel obtained additional court materials (the “Second
Thauvette Affidavit™) from the Monitor’s case website that were posted for the first time that day
and previously not provided nor made available to counsel despite his March 29 letter and him
requesting copies of same on April 1. In the Second Thauvette Affidavit, ITCAN made the

following statement in reference to the Cessation Notice:

25. On March 27, 2019, Bracewell, in its capacity as U.S. counsel to the
Monitor, also sent a notice to participants in the following non-qualified
deferred compensation plans, advising the participants that ITCAN had made
a determination to discontinue finding such plans during the pendency of the
CCAA proceeding:

(a) the "deferred income plan" for individuals who are either former senior
management employees of Genstar or their beneficiaries;

(b) the "supplemental executive retirement Plan" for individuals who were
either former Genstar employees or their beneficiaries; and

(c) the "supplementary pension plan" for individuals who were either
former Genstar employees or their beneficiaries.

10. On April 3, the Committee served its second Notice of Objection, and ITCAN served a
further affidavit (the “Third Thauvette Affidavit”) advising as follows with respect to the Genstar
U.S Plans:

35. ITCAN makes payments to a U.S. subsidiary Imasco Holdings Group, Inc.
("IHGI"). IHGI is a largely dormant Delaware corporation that holds certain
legacy obligations as a result of the historical acquisition and restructuring of
various companies and businesses in the U.S. ITCAN makes capital
contributions as necessary to IHGI on a monthly basis and then writes off
these amounts (approximately USD $7.0 million a year). These transfers
permit IHGI to make necessary payments like pension plan contributions,
workers compensation, and expenses such as rent, fees for professional
advisors and banking fees.
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36. The vast majority of the amounts transferred to IHGI (approximately $6
million) were used to make payments under certain non-qualified deferred
compensation plans for former employees of Genstar Corporation
("Genstar"), an ITCAN subsidiary. or their beneficiaries. ITCAN has decided
to discontinue funding these plans during the pendency of the CCAA
proceeding and therefore the corresponding transfers to IHGI will no longer
be necessary going forward.

11.  Also on April 3, the Monitor issued its First Report, which states as follows with respect
to the Genstar U.S. Plans:

Communications with the Beneficiaries of the Genstar Plans

23. Prior to the commencement of these CCAA Proceedings, Imperial has,
for several decades, funded payments to beneficiaries of the Genstar Plans
established by Imasco Holdings Group, Inc., a now largely dormant Imperial
subsidiary. As a result of these CCAA Proceedings, these payments are no
longer being made. Bracewell and the Monitor have received a number of
enquiries from beneficiaries of the Genstar Plans regarding the cessation of
benefit payments. The Monitor understands that certain beneficiaries of the
Genstar Plans have established the Committee and have retained Canadian
and U.S. counsel who are seeking to represent the interests of the beneficiaries
of the Genstar Plans.

24. The Monitor has spoken to proposed Canadian counsel for the
beneficiaries of the Genstar Plans and understands that a motion will be
brought to determine the entitlement to payments under the Genstar Plans
before the end of April (and before the date of the next payments due under
the Genstar Plans). The Monitor is also working with Imperial and its
Canadian and US counsel to address certain information requests made by
proposed counsel for the beneficiaries of the Genstar Plans, and by the Pension
Benefit Guaranty Corporation.

12.  To date, despite multiple requests for information, and the Monitor’s intentions expressed
at para. 24 of its First Report, ITCAN has not provided to the Committee nor its counsel any

disclosure of information to assist them to assess their rights and those of the Affected Members.
F. Affected Member filings in the U.S. Chapter 15 Proceedings

13.  Separately from the Notices of Objection filed by the Committee in the CCAA
Proceedings, a number of Affected Members have filed statements in the U.S. Chapter 15

Proceeding claiming hardship and prejudice from the cessation of funding and discontinuation of
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payments under the Genstar U.S. Plans, and confusion regarding the inadequate notice thereof. For

example,

(a)

(b)

©

Vivian Brennan-Dolezar of Mesa, Arizona objected on behalf of her 89-year-old
mother, V.M. Brennan, who was receiving survivor benefits under the GCDIP and
SERP following the death of her father in 2012. Ms. Bennan-Dolezar stated that
news of the cessation “was devastating”, will “cause extreme financial hardship”
to her mother, who is “financially dependent on her pension”. The “very short
notice gave no time for preparation for loss of income” and the Imasco retiree center
“never returned calls”. She states that “as of April 1, 2019, I have not received any
written correspondence from Imperial Tobacco Canada Limited or their
Representatives informing retirees of their decision to discontinue pension

payments”.

George Foster of Alamo, California objected on his own behalf and for all Affected
Members. Mr. Foster is a member of the GCDIP and states that the agreement
supporting those benefits have “binding effect” and “insure to the benefit of the
employee [and] heirs and representatives as the case may be and the Company and
its successors and assigns”. The agreement requires the company to “have the
financial ability to discharge obligations assumed under this plan [and] perform all
of the terms and conditions herein contained”. He states that his own funds were
“voluntarily deducted from [his] paychecks and contributed” to the GCDIP as “a
significant part of retirement planning”. He states most Affected Members “are
retired and unable to return to work” and submits that these court proceedings

should not “financially harm any retired employees”.

Glen Jones of Los Gatos, California states that he is “77 years of age and fully
retired” and it is not feasible for him to attend court personally. He states that he
“participated voluntarily” in the GCDIP and “made salary deduction contributions”
to the plan “in return for stipulated monthly retirement payments”. He states that
“the failure to continue contributions to the Plan will inflict significant financial

harm to the participants all of whom are of advanced retirement age and who have
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been relying in receipt of these payments”. He submits that the discontinuance of
the payments constitutes an “immediate breach of the contractual obligations”

provided in the Guarantee; and

(d)  Alfred Mueller of Fremont, California is a former President of the Genstar Cement
division and also a member of the GCDIP. Mr. Mueller also states that attendance
in court is not feasible for him. He makes similar objections and statements as Mr.

Jones.
G. Additional Material Facts

14.  Such further and other material facts that will be put forward in the Notice of Motion and
affidavits filed in support of same and such other evidence as shall be adduced and accepted by
the court. All court filings for the proceeding can be obtained from the Monitor’s website at:

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

The following is the legal basis for the constitutional question: (Sef out concisely the legal
basis for each question, identifying the nature of the constitutional principles to be argued.)

15.  Section 7 of the Canadian Charter of Rights and Freedoms states that “Everyone has
the right to life, liberty and security of the person and the right not to be deprived thereof except

in accordance with the principles of fundamental justice”.

16.  Orders made by judges under the CCAA are subject to the Charter. Where a court order is
issued in a private proceeding governed by statute law, including the CCAA, then the Charter will
apply to the terms of the order. Actions taken by private parties pursuant to or under the authority

of that order, including by ITCAN or the Monitor, must comply with Charter values.

17. A court order made under the CCAA, or actions taken under that order, which operate to
deprive people of their ability to provide for themselves engage the right to life, liberty and security
of the person protected by Section 7 of the Charter. The ability to provide for one’s self is an
interest that falls within the ambit of section 7 providing for the necessities of life. Those
necessities include, for pensioners on fixed incomes, the need for as much financial certainty as

possible as they budget for the end of their lives.
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18. A court order made under the CCAA, or actions taken under that order, that have the effect
of ceasing or discontinuing payment of people’s vested retirement savings in their old age on very
short notice prejudices their ability to provide for themselves and deprives them of their right to

life, liberty and security of the person which are protected by Section 7.

19.  Where Affected Members are very advanced in age, on fixed incomes and no longer able
to actively work, and suffer from ill-health and, in some cases, incapacity, and rely on their vested
pensions for ensuring their physical, mental, psychological and emotional security and stability
and have budgeted accordingly, then ceasing or discontinuing those payments on very short notice
pursuant to authority granted in an order under the CCAA will have a serious and profound effect
on the person’s psychological integrity and physical health and thereby deprive them of life, liberty

and security of person not in accordance with fundamental justice.

20. A court making an order under the CCAA authorizing a debtor to stay vested pension
payments and prescribing the manner and content of providing notice thereof must be mindful of
whether that order, or the exercise of authority pursuant to that order, will result in depriving
Affected Members of life, liberty or security of person in accordance with principles of
fundamental justice and the court must be reasonably satisfied that such order will not in actual

fact do so.

21.  Affected Members residing in the United States of America are entitled to the protections
accorded in section 7 of the Charter where, inter alia, they are prejudicially impacted by a
Canadian court order made under the CCAA, the Canadian court making that order is recognized

in the U.S. as the foreign main proceeding, and the Monitor acts as the foreign representative.

22.  The terms of the Initial Order and the actions of ITCAN and the Monitor under that order,
in these circumstances, do not accord with principles of fundamental justice and procedural
fairness, are arbitrary, overbroad and disproportionate, and have mismatched the legislative

objectives of the CCAA with the means chosen to achieve it. Their actions are:

(a) arbitrary because they single out the Genstar U.S. Plans for differential treatment
and there is no rational connection between the effect of singling out these plans

and the object of the Initial Order;
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(b)  overbroad because they are not necessary for the interim viability of the company’s
operations during the pendency of the CCAA proceedings nor for the successful

restructuring of the company and therefore overreach in their effect; and

(c) disproportionate because the immediacy and effect of the actions are grossly
disproportionate to the purpose of the Initial Order and result in extreme prejudice,

harm and hardship to the Affected Members,

whereas continuing the payments until a reasonable notice period has passed and full disclosure is
made such that Affected Members’ claims can be assessed will cause no prejudice to the company

nor to the remaining stakeholders and creditors.

23.  There is a pressing and substantial public policy interest in ensuring that people have an
ability to provide for oneself in old age, and this includes the ability to fairly budget within
expected means. Poverty amongst seniors is a social ill increasing in scope, due to a rapidly aging

demographic and the increased costs which come with increased longevity.

24.  The Initial Order or the actions taken under it affecting the Affected Members are not
demonstrably justifiable in a free and democratic society within the meaning of section 1 of the

Charter.

25.  Such further and other legal principles that will be put forward in the Notice of Motion,
Motion Record, Factum and Authorities, to be filed.

April 9, 2019 KAPLAN LAW
393 University Av., Suite 2000
Toronto ON M5G 1E6

Ari Kaplan (LSO #42042S)
Tel: 416 565.4656

Fax: 416 352.1544
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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
Applicants
AFFIDAVIT OF ROBERT M. BROWN
(Sworn April 15, 2019)
I, ROBERT M. BROWN, of Lee County, Florida, HEREBY SWEAR:
1. I am a former executive employee of Genstar Company entitled to vested benefits and

payments under the Genstar Corporation “deferred income plan” (“GCDIP”) and am directly
affected by these CCAA Proceedings. As such, I have personal knowledge of the matters deposed
to herein. Where I have relied on the other sources for information, I have stated the sources of my

information and believe them to be true.

2. I swear this affidavit in support of the motion by the Former Genstar U.S. Retiree Group
Committee for an order reinstating our pension payments and appointing myself as a
“representative” of beneficiaries entitled to pensions or benefits under the Genstar “deferred
income plan”, “supplemental executive retirement plan” and “supplementary pension plan”
“Genstar U.S. Plans”), or any person claiming an interest under or on behalf of such persons and
their surviving spouses (excluding individuals who opt-out of such representation, if any) (the

“Affected Members”).

69



S0

3. I am currently 71 years old and live at 20082 Seadale Ct., Estero, Florida, 33928-7728 with
my wife Carol Sonstrom-Brown, to whom I have been married for almost 40 years. I have a
bachelor of science degree from Fairfield University in Connecticut with a major in accounting

(1969) and am also a Certified Public Accountant.

4, In 1984, 1 worked as the Assistant Controller for SCA Services, Inc. in Boston,
Massachusetts. At the time, SCA was the third-largest national waste disposal company in the U.S.
with annual revenues of almost $400 million. In August, 1984, SCA was acquired by Waste
Management Inc. (60%) and Genstar Corporation (40%). I was offered a position to remain as

Controller for Genstar’s newly-acquired waste subsidiary, which I accepted.

5. At the time, Genstar was based in San Francisco and active in land and real estate
development, and financial services. Genstar's solid waste disposal business involved the weekly,
or periodic, collection of waste from residential, municipal and commercial accounts across the

United States and the disposal at recycling centers, transfer stations and solid waste landfills.

6. I worked for Genstar from August 1984 to October 1986, when Genstar was acquired by
Imasco. Almost immediately after the Imasco acquisition, Genstar’s waste disposal business was
sold by Imasco to Laidlaw. I remained with the business until Laidlaw was able to merge the
management of its U.S. business with its Canadian management. I left Genstar for other

employment on October 14, 1986.

7. Effective September 1, 1985, I was designated by my employer as eligible to join the
GCDIP for the 1985 plan year and was provided with various documents describing the plan and
benefit scenarios. Attached as Exhibit “A” are copies of two letters dated March 7, 1986 informing
me of my eligibility for the 1986 plan year and enclosing a matrix illustrating my benefits at
varying deferral levels. Attached as Exhibit “B” is a copy of my executed Beneficiary Designation
Form dated March 27, 1986 wherein I designated my wife Carol as Primary Beneficiary. By
agreement dated March 28, 1986, I continued as a participant in the GCDIP. Attached hereto as
Exhibit “C” is a copy of my Deferred Income Plan (U.S.) Executive Agreement dated March 28,
1986, signed in counterparts. As a participant, [ agreed to defer $47,000 of my annual salary to
fund this benefit.

70



-3

8. At the time of my enrollment in the GCDIP, I received various documents related to that
plan, including a plan document with cover letter dated May 8, 1986 (attached as Exhibit “D”), a
plan summary (attached as Exhibit “E”), and a “Questions and Answers” document (attached as
Exhibit “F). I also received benefits statements showing my expected normal payments. Attached
as Exhibit “G” are copies of my benefit statement for the 1985 plan year ending March 31, 1986,
and for the 1986 plan year ending March 31, 1987.

9. In consideration for my enrollment in the GCDIP, I understood that the company took out
a “key man” insurance policy on my life to secure my benefits, based on a single paid-up premium.
As part of the application for the insurance policy, I visited a doctor and released my personal
health information. I did not retain any information or documentation concerning this policy. My
understanding was that the company used my deferred income contribution to the GCDIP to pay

for the insurance policy.

10.  In late 1986, after I left employment at Genstar, I was advised that my benefits in the
GCDIP were fully vested “by reason of the change of control of Genstar”. Attached as Exhibit
“H” is a copy of the letter dated December 19, 1986 from Genstar Senior V.P. Human Resources

informing me as such and a Benefit Statement showing my schedule of expected payments.

11. I received various communications from the company from time to time concerning the
GCDIP, including letters dated July 21, 1987, September 10, 1987, June 5, 1989, May 26, 1992,
November 5, 1992, December 23, 1993 and November 22, 1994 (attached as Exhibit “I”). Other

than for these administrative matters, I had no communications with the company.

12. In subsequent years, I was privileged to have a career that included being Chief Financial
Officer of Uno Restaurant Corporation (1987-2001) for which I helped complete an initial public
offering. From 2005 to 2010, I participated in two additional IPOs as CFO, the first with Baby
Universe, Inc., an online retailer of baby products, and the second with Gulfstream International
Airlines, an intrastate Florida commercial airline that flew 19-seat Beechcraft turboprops to 10

airports in the Bahamas.

13. I have been retired since November 2010, when I was 63 years old. Since 2002, my wife

Carol and I have lived in a relatively modest two-bedroom 2,000 sf home in Florida.
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14. On or about August 1, 2012, I received correspondence from Imasco Holdings Group Inc.
advising that I was scheduled to commence post-retirement benefits under the GCDIP effective
October 1, 2012, in monthly instalments of $5,781.07, for 15 years. Enclosed with the
correspondence were various forms for me to fill out, which I did. Attached as Exhibit “J” are
copies of the August 1, 2012 correspondence together with my executed beneficiary designation
form (in which I re-designated my wife Carol as survivor), a direct deposit form, void check, and

Form W-4 employee withholding allowance certificate.

15.  As mentioned in the August 1, 2012 letter, the company stated that it would consider
requests for a lump sum distribution of the GCDIP in lieu of monthly payments. I opted for
monthly payments because a lump sum was fully taxable in the year received, and further, I knew
that the company and its parents were profitable and liquid and an insolvency was not reasonably

foreseeable.

16.  From October 2012 through March 2019, on the first day of each calendar month (except
if the first of the month was on a weekend), I received monthly payments from the GCDIP totaling
approximately $69,372.84 per year ($450,923.46 total during the prior 6.5 years).

17. On March 14, 2019, I was surprised to receive a large packet of U.S. court documents from
Bracewell LLP. There was no cover letter addressed to me nor any explanation as to why I was
receiving these documents. Buried inside these voluminous documents were statements that
Imperial Tobacco was proposing to “stay” further payments of my GCDIP benefits and intended

to make an exception to funding them. I found these documents confusing and unclear.

18. On Monday, April 1, 2019, I noticed that my monthly GCDIP benefit had not been
deposited into my bank account. This was unexpected. Later that day, I received in the mail a
“Notice to Participants in Non-Qualified Deferred Compensation Plans” from Bracewell LLP
informing me that Imperial Tobacco “has ceased funding” my GCDIP benefit, which after much

pondering, led me to believe that the company stopped my pension payments.

19.  The loss of my GCDIP income will have a staggering and profoundly adverse effect on my

financial and emotional security as well as peace of mind. The GCDIP promised me vested income
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payments through September 2026 when I reach age 80. Were the GCDIP to be terminated at this

time, I stand to lose up to $589,669.14 of retirement income.

20. My wife and I have carefully planned for our retirement security in reliance on my GCDIP.
Unlike many people with whom I worked, a defined benefit pension plan was not available to me
through my employment. The only other source of pension income I have is my social security

payments, which equals approximately $4,500 per month.
21.  We live a modest retirement lifestyle. We own two vehicles of 2007 and 2008 vintage.

22.  To give some specific particulars of our retirement planning, we have saved and planned
for our financial security on the assumption that my actuarial life expectancy will reach age 88, in
2035, and that Carol's life expectancy will be age 92, in 2047. Because of this, we planned for
contingencies to deal with the uncertain issues of declining health and long-term care, if needed,
as we age. I also felt a particular obligation to assure that sufficient resources were available for
Carol's care, since her life expectancy is four years longer than mine, and she is 7.5 years younger

than me.

23.  In addition, we have planned for resources to support our expected age-related declining
health. We do not have a post-retirement health benefits plan. Fortunately, we do not yet suffer
from serious or chronic illness. Yet it is very unsettling and stressful to face an uncertain future
with limited resources to deal with possible sudden onset of age-related illness. Carol’s maternal
grandmother and mother both contracted breast cancer and she is at very high risk of same. Her
mother was later diagnosed with Alzheimer's Disease. I have recently been treated for skin cancer.
We know that our future health will decline. The loss of my GCDIP will significantly increase our
stress levels and undermine our security and peace of mind not knowing if we will be able to afford

to deal with these unknowns.

24.  In the past two weeks, Carol and I have started to wonder how we will be able to afford
our retirement. I am too old to look for a new job. Carol is aged 64 and we are considering her
going back to work as a result of the Imperial Tobacco insolvency. We are also considering

downsizing our home to a more affordable lower-cost housing alternative.
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25. On April 7, 2019, I contacted Ari Kaplan of Kaplan Law, whose contact information I
obtained from the Monitor’s website. I was very interested to learn more about the Committee’s
efforts to protect the benefits of the 59 Affected Members of the Genstar U.S. Plans, of which I
am one. I spoke to Mr. Kaplan and have offered to be of assistance to the group. I understand that

there is no formal representation yet to advance our common interests.

26. I have been asked to put my name forward as a court-appointed “representative” for the
Affected Members, and I agree to take this on. I have also connected with Mr. George Foster, who
has also agreed to be put forward as a proposed representative. We are asking this Honourable
Court to appoint the two of us, accordingly, as representatives. I believe we are both qualified to

be such representatives.

27.  Eventhough I am strictly an Affected Member of the GCDIP, affecting 53 individuals who
are either former senior management employees of Genstar or their surviving spouses, [ am aware
that there are two other Genstar U.S. Plans being discontinued by ITCAN namely the
“supplemental executive retirement plan” for approximately 14 individuals who were either former
Genstar employees or their surviving spouses (“SERP”) and a “supplementary pension plan” for
3 individuals who were either former Genstar employees or their surviving spouses (“SPEN”). I
undertake to represent all Affected Members evenhandedly and believe there is no conflict of
interest preventing me from doing so, especially if I take advice on such matters from proposed

representative counsel.
28.  There is a substantial need for representation and representative counsel. In particular,

(a) ITCAN’s actions taken pursuant to the Initial Order have directly and detrimentally
impacted my and other Affected Members’ vested benefits and entitlements. The
proposed cessation of funding, if upheld by this court, will directly and immediately
cause losses to Affected Members, and will worsen our financial security. I believe
that these actions will cause immediate and substantial hardship for Affected

Members and I support the Committee’s efforts to oppose these actions;
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Affected Members are a significant creditor group. The present value of the pension
obligations to the Affected Members under the Genstar U.S. Plans, in the aggregate
and as of December 31, 2017, is estimated to be approximately USD $32 million;

Affected Members are a vulnerable stakeholder group in these proceedings and
therefore require representation. Affected Members are elderly (in their 70s and
80s), and many are in ill-health and on fixed incomes. We have organized our
financial affairs in expectation of funding our old age. We rely on our pensions for

ensuring our physical, mental, psychological and emotional security and stability;

Affected Members have not received proper notice of the cessation of our benefits,
disclosure of any documentation necessary to assess our claims and rights, nor any
consistent explanation concerning the reason for singling out the Genstar U.S. Plans
for cessation. Having representation will serve to mitigate the confusion generated

by ITCAN and the Monitor in this respect;

itis very difficult for Affected Members to organize and coordinate with each other.
Of all the pension beneficiaries affected by these proceedings, only the Affected
Members are subject to the Seal Order of the U.S. Court, compounding our
difficulty to locate and find one another for the purpose of obtaining information

and advancing our common interests;

no other pension plan for which ITCAN is responsible is being proposed to be

suspended or discontinued; and

there is no other agency or entity available in these proceedings that can adequately
represent the common interests of Affected Members. Since the Genstar U.S. Plans
are “non-qualified” (not registered under U.S. pension standards legislation), they
fall outside the jurisdiction of the Pension Benefits Guaranty Corporation. As
former employees and pensioners, there is no trade union to represent us. Our group

also falls outside the purview of the “Court-Appointed Mediator”.

29. I believe that with the appointment and presence of representative counsel for Affected

Members in place from the outset of these proceedings, our rights and legitimate interests will be
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represented and all claims arising from such rights and interests will be properly presented in a

streamlined, coherent manner, without an issue of conflict of interest. As a proposed

representative, I undertake to work closely with Mr. Kaplan, if he is appointed. I believe that

having representative counsel will have numerous advantages to both the Affected Members and

to the CCAA proceeding as a whole. The role of representative counsel will include:

(a)

(b)

(c)

(d)

(e)

securing information from the company or Monitor with respect to the Genstar U.S.
Plans, the current cash flow and resources of the company and its intentions while
under CCAA, in particular whether it intends to restructure and continue in some

form or liquidate its assets and distribute the assets in a claims process;

informing Affected Members, both as a whole and with regard to each person’s

particular situation, of their rights and of the progression of the proceedings;

advising Affected Members with respect to matters related to any plan of

compromise or arrangement that may be put forward by the parties;

representing the interests of Affected Members for the purpose of decisions which
might affect their rights in the course of these proceedings and, if necessary,

bringing to the Court’s attention any matters requiring resolution; and

contributing to overall costs savings and a streamlining of the CCAA process by
being the single point of contact for Affected Members, and as such provide
consistent representation for a variety of retiree entitlements and claims in the

proceedings.

30.  Moreover, representative counsel will be able to assist the Affected Members in evaluating

claims as required. Affected Member claims will likely be valued based on actuarial assumptions

and methodologies and it is likely they will require the assistance of actuarial and/or benefit experts

to confirm these calculations. Most individual Affected Members likely do not have the means to

obtain such expert advice in a cost-efficient and timely manner.
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31.  The requested representation order contemplates a notice and opt-out process to allow any

Affected Member to not be represented by the representatives or representative counsel in the

event they do not wish to be so represented. I support that process.

SWORN BEFORE ME at

in Lee County, the State of Florida,
this 15th day of April, 2019

A Commissioner for Taking Oaths, etc.

5 ANy

ROBERT M. BROWN
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Four Embarcadero Center
San Francisco, CA 94111
Telephone 415-986-7200

Summapy
79

$ $
RECEIVED
March 7, 1986 MAR 121986
’ RMB
To: R.M. Brown i ;

From: P.J. Kehoe

Again this year, you have been designated eligible to participate
in the Genstar Deferred Income Program.

Enclosed is a matrix which outlines the benefits relating to a
specific level of deferral for the '86 plan year--April through
to March of '87. Column one shows the range of deferral possible
for you with the maximum calculated at 50% of your current salary
and last year's incentive, if any. Your actual maximum will be
50% of your current compensation as of April 1, 1986 (salary as
of April 1 plus incentive for 1985 if any). Column two outlines
the interim or pre-retirement payments, while column three shows
the annual post-retirement payments that flow from that one
deferral in this plan year. Of course, column four reflects the
total benefit you will receive from your deferral.

You are invited to a meeting at the offices of GSX Corporation,
60 State Street, Boston, on Friday, March 28, at 8:30 a.m. for a
brief presentation of the Deferred Income Program. Please review
this material before the meeting and give some thought to whether
you want to participate and what your deferral might be.
Following the meeting, private interviews with Clark/Bardes
personnel will be scheduled to answer any questions you have and
to complete your deferral agreement if you wish to participate.
This deferral agreement must be completed prior to April 1, 1986.

Please let me know if you will not be able to attend the above
meeting.

PJK:edc
Encls.
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80
BROWN: R. M. AGE: 39
ILLUSTRATION DEPICTING BENEFITS
FOR VARYING DEFERRAL LEVELS
(1) (2) (3) (4) (5)
MONEY TOTAL
ANNUAL RECEIVED ANNUAL TOTAL DEFERRED
SALARY BACK EACH PAYMENTS GUARANTEED INCOME
DEFERRED YEAR IN YEAR BEGINNING PAYMENTS PAYMENTS
FOR 1 YEAR 8,9, 10 & 11 AT AGE 65 FOR 15 YEARS (COL 2+4)
* 47,000 47,000 79, 467 1,192, 007 i, 380, 007
10, 000 10, 000 16,908 253, 619 293, 619

2, 000 2, 000 15,217 228, 257 264, 257

8, 000 8, 000 13, 526 202, 895 234, 895

7,000 7, 000 11,836 177, 533 205, 533

6, 000 &, 000 10, 145 152,171 176, 171

5, 000 5, 000 8,454 126, 809 1456, 809

4, 000 4, 000 6, 763 101, 447 117,447

3, 000 3, 000 5, 072 76, 086 88, 0846

2, 000 2, 000 3, 382 50, 724 58, 724

1,000 1, 000 1,691 295, 362 29, 362

#MAXIMUM DEFERRAL THAT CAN BE MADE BASED ON 50%Z OF TOTAL COMPENSATION

DEFERRALS MUST BE MADE IN $1, 000 INCREMENTS

GENSTAR CORPORATION-1986 COMPENSATION / 03-12-1986
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San Francisco, CA 9471171
Telephone 415-986-7200
(966 Sxec AcreemenT
Form

March 7, 1986

To: D. Smith
From: P.J. Kehoe

You have been designated as eligible to participate in a relatively
new Genstar program and are invited to a meeting at the offices of
GSX Corporation, 60 State Street, Boston, on Friday, March 28, at
8:30 a.m. for a presentation of our Deferred Income Program. Your
attendance is most important because, if you do wish to participate,
you will need to gain full knowledge of the plan and enrollment
requirements and to sign and return a deferral income participation
agreement before March 31, 1986.

We feel this plan is unique and offers an outstanding capital
accumulation opportunity for those employees who make a significant
contribution to our near and longer-term success. You will find
that this new program will aid you in building substantial capital
values. It is closely related to the incentive awards and salary
increases earned by your performance, and the more you earn the more
you can defer.

Please review the material in this binder before the meeting. Any

questions you have will be answered at the meeting or at a private
interview following the meeting with Clark/Bardes personnel.

It is imperative that you attend a presentation of the plan
details. If it is not possible for you to be present at the above
time, please let me know in order to make arrangements for your
attendance at a meeting scheduled in another city during March to
discuss this program.

This is an important part of Genstar's compensation programs and
one, I am confident, you will find most beneficial.

/égiLAC /6?[14&<i,

PJK:edc
Encls.
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BENEFICIARY DESIGNATION FORM

I, QGEET 4! @f:"‘r"""u , hereby designate
Cuacor A Rrowd - wile
(Business Address or Residence) & Evercir --ur'.?ﬂ“.j S%r-;um;m;_ F/Lq
Oal§o

as Primary Beneficiary to receive any benefits payable to me under the Genstar

Corporation Deferred Income Plan Agreement (the “Agreement") executed by and

between the undersigned and Genstar Corporation on # 19

Should Primary Beneficiary predecease me or otherwise be unable or unwilling

to accept the aforementioned benefits payable to me, I then designate

A son ;17/ ﬁfam«)

F S al =
(Business Address or Residence) _ /#&AX Hrews ?'ﬁb. HlEnTown (:J
&

OBYT70

as Secondary Beneficiary under the Agreement.

)II'/.::CHCZ-I\ FZ’7F/’5J”{: pdé‘(% W?fg’ww"-—

Date Employee

‘y/tness

Witness
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DEFERRED INCOME PLAN (U.S.)
s EXECUTIVE AGREEMENT

This Deferred Income Plan Agreement (the "Agreement") is made and

entered intc this __ day of March, 1986, by and between Genstar Company
and its affiliates (the "Employer") and Robert M. Brown (the
"Employee" ).

WHEREAS, the Employee is currently employed by the Employer in an
executive capacity, has been duly designated as an Employee eligible to become
a participant in the Genstar Corporation Deferrea Income Plan (the "Plan") and
desires to become a participant;

NOW, THEREFGEE, IT IS AGREED by the parties hereto, as follows:

1. Deferral of Compensation. The Employee hereby agrees to defer
$ 47.000.00 of the amount of the base salary to be earned by Employee for

services rendered to the Employer during either the participation period
beginning on April 1, 1986 (the "Commencement Date") ana endinyg on March 31,

o 1987 (the "March 31, 1987 Period") or the period beginning on the Commencement
Date and ending on December 31, 1986 (the “December 31, 1986 Period"). The
March 31, 1987 Period and December 31, 1986 Period are sometimes referred to
as the "Period". Any amounts not deferred during the December 31, 1986 Period
will be deferred in egual monthly installments through March 31, 1987. The
employee shall elect such Perioa by giving notice to the Employer. Such
amount will be deferred by reducing each periodic salary payment received by
Employee during such Perioa by an amount equal to the quotient of the amount
deferred divided by the total number of periodic salary payments during such
Period. If the Employee is not employed by the Employer during the entire
term of this Period, only a pro rata portion of the original amount proposed
to be deferrea will be aeferrea as determined by the portion of the Period
that the Employee was employed by the Company.

2. Employee Pre-Retirement Payments. Subyect to the provisions of
paragraphs ten (10) and eleven (11) herein, the Employer agrees that if the
Employee remains in the continuous employ of the Employer until March 31,

== 1993, the Employer will commence pre-retirement payments (the "Pre-Retirement
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Payments") to the Employee in the amount of $§ 188.000,00 , in 4 equal
annual installments of $ 47,000.00, beginning in April, 1993. Except as
otherwise providea, Employee must have been continuously employea with the
Employer on the date the installment is due in order for Employee to be
entitled to annual installments. The Employer also agrees that if the
Fmployee's employment with Employer terminates prior to Employee's sixty-fifth
(65th) birthday for any reason, other than Employee's death, disability or for
Cause, as defined in paragraph nine (9) herein, the Employer will pay to the
Employee, within five (5) business days after Employee's termination, in a
Tump sum, the amount actually deferred pursuant to the provisions of paragraph
one (1) next above with interest thereon at the effective rate of ten percent
(10%) per annum, compounded annually, from the Commencement Date to the date
of payment, less any Pre-Retirement Payments made to Employee. If Employee's
employment is terminated for any reason other than death or disability duriny
Employee's initial Period for which Employee has elected to defer compensation,
then the amount of Employee's compensation deferral shall be returned to

— Employee within five (5) business days after Employee's termination but
without interest thereon being paid.

3. Employee Post-Retirement Payments. Subject to the provisions
of paragraphs ten (10) and eleven (11) herein, the Employer will pay to the
Employee as post-retirement payments (the "Post-Retirement Payments") the
amount of $ 1.192.005.00 , in 15 equal annual installments of
$ 79.467.00 payable monthly, commencing with the calenaar month next
following the later of the Employee's sixty-fifth (65th) birthday or the
Employee's retirement from the employ of the Employer, or in the alternative,
the month following the birthday nearest five (5) years after the Commencement
Date where Employee is eligible to so elect, being of age sixty-one (61) or
older, and makes such election before the Commencement Date.

4. Beneficiary Lump Sum Payment. In the event that the Employee
dies while employed by Employer prior to Employee's sixty-fifth (65th)
birthday, the Employer shall pay the Employee's designated beneficiary in

— respect of this Period, determined in accordance with paragraph six (6) herein
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(the "Beneficiary"), in a lump sum, the amount actually deferred by the
Employee pursuant to paragraph one (1) hereof with respect of this Perioa,
with interest thereon at the rate of twenty percent (20%) per annum,
compounded annually, from the Conmencement Late to the date of payment, less
any Pre-Retirement Payments made to Employee in respect of this Period.

5. Beneficiary Installment Payments. In the event the Employee
dies after Employee's sixty-fifth (65th) birthday, but prior to receiving all
Post-Retirement Payments due Employee in accoraance with parayraph three (3)
hereof, the Employer shall continue to pay to the Beneficiary any unpaid
annual payments in the same manner in which the Employee had been receiving or

would have received payments.

6. Beneficiary Designation. The Employee may, from time to time,
designate any person or persons (who may be designated contingently or
successively) to whom payments are to be made if the Employee dies before

— receiving payment of all amounts due hereunder, by signing a form approved by
the Employer. A beneficiary designation form will be effective only after the
signed form is filed with the Employer's Corporate Compensation Department
while the Employee is alive and will cancel all beneficiary designation torms
signed and filed earlier with that Department. If the Employee fails to
designate a Beneficiary as provided above, or if all designated beneficiaries
of the Employee die before the Employee or before complete payment of all
amounts due hereunder, the Employer will pay the unpaid amounts to the legal
representative or representatives of the estate of the last to die of the
Employee and the Beneficiary (or Beneficiaries) in accordance with parayraphs
five (5) and six (6) herein.

7. Disability. If the Employee's employment with Employer is
terminated prior to the Employee's sixty-fifth (65th) birthday by reason of
the Employee becoming permanently and totally gisabled, as determined in
accordance with the Employer's Long-term Disability Plan in force on the date
hereof, the Employee's employment with Employer, for purposes of this

— Agreement, shall be deemed to continue during the period of the Employee's
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permanent and total disability and the provisions of this Agreement shall be
applicable to the Employee to the same extent as if the Employee were, in
fact, employed by Employer during that period, except that the Employee shall
only be entitlea to defer any incentive compensation to be received during the
period of the Employee's permanent and total disability.

8. Incapacity. If the Employer shall find that any person to whom
any payment is payable under this Agreement is unable to care for their
affairs because of illness or accident or is a minor, any payment due (unless
a prior claim therefor shall have been made by a duly appointed guardian,
committee, or other legal representative) may be paid by the Employer to the
spouse, a child, a parent, or a brother or a sister, or to any person deemea
by the Employer to have incurred expense for such person otherwise entitlea to
payment, in accordance with the applicable provisions herein. Any such
payment shall be a complete discharge of the 1iabilities of the Employer under

- this Agreement.

9. Termination for Cause. For purposes of tnis Agreement the term

Cause shall mean termination upon (i) the willful or continued failure by
Employee to substantially perform Employee's duties with the Employer (other
than any such failure resulting from Employee's incapacity due to physical or
mental illness) after a written demand for substantial performance is
delivered to Employee by the Chief Executive Officer of the Employer, which
demand specifically identifies the manner in which the Chief Executive Officer
believes that Employee has not substantially performed Employee's duties, (ii)
the willful engaging by Employee in conduct which is demonstrably and
materially injurious to the Employer or (iii) the willful rendering of any
services of an advisory nature or otherwise to or becoming employed by or
participating or engaging in any business competitive with any of the
businesses of the Employer, or becoming the beneficial or record owner of more
than one percent (1%) of the stock of any corporation engaging in any business
competitive with any of the businesses of the Employer without the prior

— written consent of the Employer. In the event the Employer has determined
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that the Employee is in breach of this paragraph, the Employer may terminate
this Agreement after written notice has been given to the Employee and the
Employee has been given ten (10) business days to cure the breach of this
paragraph and the sole amount payable to Employee pursuant to the terms of
this Agreement shall be the amount that Employee has actually deferred, with
interest thereon at the effective rate of five percent (5%) per annum,
compounded annually, from the Commencement Date of this Period to the date of
payment, less any Pre-Retirement Payments mace to Employee as of such date.
Payment shall be made no later than five (5) business days following

termination for Cause.

10. Obligation to Make Payments. It is specifically agreed by the

Employee and the Employer that the Employer's obligation to make payments to
any person under this Agreement is purely contractual and that the parties do
not intend that the amounts payable hereunder be held by the Employer in trust
or as a segregated fund for the Employee, the Beneficiary, or other person

— entitled to payments hereunder. The benefits provided under this Agreement
shall be payable solely from the general assets of the Employer, and neither
the Employee, the Beneficiary or other person entitled to payments hereunder
shall have any interest in any assets of the Employer by virtue of this
Agreement. The Agreement merely grants the Employee, the Beneficiary or other

person entitled to payments hereunder the contractual right to receive future
benefits. Employer's obligation under the Plan shall be merely that of an

unfunded and unsecured promise of Employer to pay money in the future.

11. Vesting. Employee shall be entitled to all Post-Retirement
Payments in respect of this Period if Employee has (i) attained Employee's
sixty-fifth (65th) birthday, provided that Employee has been continuously
employed by the Employer from the Commencement Date of this Period or (ii)
thirty-five (35) years of benefit service accrued as defined under the
Employer's qualified retirement plan, or (iii) qualified for a full pension
entitlement under the Employer's Supplemental Executive Retirement Plan.
Nothing in this paragraph shall affect the Employee's entitlement to or the
— payment to Employee of Pre-Retirement Payments pursuant to paragraph two (2)

herein.



e e e e T L e S e g T r— Genstar Carparaﬁnn Deferred Income Fmgram #

-6-

12. Binding Effect. This Agreement shall be binding upon and inure
to the benefit of the Employee and Employee's heirs and legal representatives

and the Employer and its successors and assigns. The Employer will not
consolidate with or merge inta another entity, or sell all or substantially
all of its assets to another entity, unless such other entity shall have the
financial ability to discharge obligations assumed under this Agreement and in
fact assumes this Agreement and upon such assumption Employee and the
successor shall become obligated to perform all of the terms and conditions

herein contained.

13. Counterparts. This Agreement may be executed in two or more

counterparts, any one of which shall be deemed an original without reference
to the others.

14. Governing Law. The provisions of this Agreement and the rights

of the parties hereunder shall be interpreted and construed in accordance with
—~ the laws of the State of California.

15. Assignment or Alienation. The right of the Employee or any
other person to the payment of deferred income or any other benefits under
this Agreement shall not be assigned, transferred, pledged, or encumbered
except as provided herein or by will or by the laws of descent and

distribution.

16. Amendment or Termination of Agreement. With the approval of

the Employer's Executive Remuneration Committee, the Employer and the
Employee, this Agreement may be amended by a writing signed by each of the
parties hereto and given to the other party. However, should the Board of
Directors, in its sole discretion, determine that due to a change in federal
or state law (i) the combined United States Federal and California maximum
marginal tax rate has been reduced below thirty-three percent (33%) or (ii) if
the Employer's cost of providing the benefits otherwise payable to Employee
pursuant to paragraphs two (2) through five (5) herein has materially

= increased due to tax law changes, then, upon the commendation of the Board of
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Directors, the Employer may reduce the interest rates otherwise utilized in
the determination of benefit payments due hereunder for intervals subsequent
to the date thereof to reflect such increase; provided, however, that such
interest rate in respect of subsequent intervals shall not be decreased to
less than ten percent (10%). In the event clause (i) or (ii) of the preceding
sentence occurs, the Employer, in its sole discretion, may, upon notice to the
Employee, terminate the Plan and commence a deferred income program with
subsequent interest rates tied to outside market rates. However, once vested,
no payments shall be reduced to an Employee, nor shall any payments to an
Employee (even if not vested) be reduced where said payments have not been
materially affected by said tax law changes, and all adjustments shall be
prospective, not retrospective.

17. Change in Control. Notwithstanding any other provision of this
Agreement, in the event of a change in control prior to Employee vesting under

the criteria set forth in paragraph eleven (11) herein, Employee will

— immediately become fully vested in all rights hereunder, including paragraphs
two (2) and three (3), as if Employee had satisfied the requirements of
paragraph eleven (11) herein and shall be entitled to all payments when and as
otherwise due hereunder as though Employee had remained employed with the
Employer until the earlier of (i) such Employee's death or (ii) such
Employee's sixty-fifth (65th) birthday. A change in control shall mean an

occurrence whereby:

(a) any person, partnership, corporation, trust or similar entity
or group shall acquire or control, after the commencement date
of the plan, more than twenty-five percent (25%) of the voting
securities of the Employer in a transaction or series of

transactions; or

(b) at any time during any two (2) year period a majority of the
Board of Directors of the Employer is not comprised of
individuals who were members of such Board of Directors at the
commencement of such two (2) year period.
For the purposes of this definition the term "group" shall mean any
persons who act in concert within the meaning of Section 14(d)(2) of the

Securities Exchange Act of 1934, as amended.
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In the event that any portion of the payments received or to be
received by the Employee pursuant to this paragraph seventeen (17) would cause
an "excess paracnute payment" to exist within the meaning of Sections 280G or
4996 of the Internal Revenue Code, as amended, or any successor provisions
thereto, then that portion of the amount deferred shall not be vested such
that no portion of the payments would result in the imposition of an excise
tax on the Employee.

This paragraph seventeen (17) shall not be applicable to any
Employee who, at the time of a Change of Control, is a Senior Officer of the
Company, defined here to mean the Chairman, Vice Chairman, Chief Executive
Officer, President, Vice President, Treasurer, Controller or Secretary of

Genstar Corporation.

18. Employment Not Guaranteed. MNothing contained in this Agreement
- nor any action taken hereunder shall be construed as a contract of employment
or as giving Employee any right to be retained in the employ of the Employer.

19, Taxes. The Employer reserves the right to withhold all
applicable Federal, state and local taxes on any monies paid to Employee under
the Plan.

20. MNotice. For the purpose of this Agreement, notices and all
other communications provided for in this Agreement shall be in writing and
shall be deemed to have been duly given when delivered or mailed by United
States registered mail, return receipt requested, postage prepaid, addressed
to the respective addresses set forth on the last page of this Agreement.

21. Benefit Offsets. The Employer shall not offset any amount or
benefit due to the Employee or the Employee's Beneficiary under the Plan by
any 1iability or obligation owed to the Employer by the Employee arising
during or after the Employee's employment with the Employer.
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IN WITNESS WHEREOF, the Employer has caused this Agreement to be executed
by a duly authorized agent or representative and the Employee has hereunto
affixed Employee's signature, all as of the day and year first written above.

At

EmpTloyer

Four Embarcadero Center, Suite 3800
San Francisco, California 94111

By

EmpToyee

Address
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. IN WITNESS WHEREOF, the Employer has caused this Agreement to be executed

by a duly autnorized agent or representative and tne Employee has hereunto
affixed Employee's signature, all as of the day and year first written above.

By

EmpTloyer

Four Embarcadero Center, Suite 3800
San Francisco, California 94111

By @%M@M‘_

Employee

Address
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State of Florida

County of //ff

Sworn to (or affirmed) and subscribed before me this

_@day of A@/’// MZ?

Day Mon’t’h Yecfr

by ;
sonsSwearing gr Affirming

ame of P

"
k Signature 7 No??ﬂy Publi€ — Sgo'te of Florida

¢

Name of Notary B/ped, Printed or Stamped

COURTNEY BROWN
Netary Public - State of Florida

Commission # GG 142437 [ Personally Known
My Caren, Expires Sep 12, 2021 W roduced Identification

Type of Igentiﬁcation Produced: /Z (/)/7 ;/516“
Place Notary Seal Stamp Above / P /]Fj /7&5_\ & T

OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: /M/é/?l D .=
Document Date: )450/’// /\5_7‘_/] ;0/0 Number of Pages: //7
Signer(s) Other Than Named Above: A/d ﬁ%ﬁ/‘ WO/?F/KQ

e T N R S B R R T R R

©2017 National Notary Association

M1304-10 (09/17)
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GENSTAR UM Copati INTEROFFICEyg
San Francisco, CA 94111 MEMO

Telephone 415-886-7200

T: 1986 Deferred Income Plan P&  May 8, 1986
Participants

From:  Paul Hoge St 1986 Deferred Income Plan

Enclosed is your 1986 Ueferred Income Plan. This has been prepared by
the Clarke/Bardes Organization Consultants and shows the agreement and
amount of the deferral you designated in March, 1986 with the Company.-
Please read the agreement and maintain in your personal file. We have a
duplicate with your signature in the Corporate Compensation department

files.

Don't hesitate to call if there are questions.

/)
\ ALt
POH:gfm

Attach.
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— GENSTAR CORPORATION DEFERRED INCOME PLAN
(U.S. PLAN)

1. PURPOSE

The purpose of this Deferred Income Plan (the "Plan") is to provide a
means whereby Genstar Corporation and its affiliates (the "Company"). may
afford financial incentive to a select group of key employees of the Company
not resident in Canada (individually the "Employee") and to Directors of
Genstar Corporation not resident in Canada, (individually the "Director"),
all of whom have rendered and continue to render valuable services to the
Company constituting an important contribution towards its continued growth
and success. The Plan provides for the opportunity for additional future
compensation so that present and future participants may be attracted,
retained and their productive efforts encouraged.

2. ADMINISTRATION

This Plan is to be administered by the Company's Executive Remuneration
Committee (the "Committee") in accordance with the General Administrative
Resolutions of the Company.

3. MANAGEMENT

The Corporate Compensation Department (the "Department") is responsible
for the routine management of the Plan in accordance with a delegation of
power from the Committee.
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4. PARTICIPATION AND CONTRIBUTIONS

A1l Eligible Employees: Up to fifty percent (50%) of annual base salary
and incentive award, but not to include
pre-retirement payments payable during a Period
(as defined in paragraph five (5) herein), in
increments of thousands of dollars. A1l
deferrals will be made from base monthly periodic
payments, and no deferrals will be made from
incentive awards or pre-retirement payments.

A1l Eligible Directors: Up to one hundred percent (100%) of the estimated
amount of the annual retainer, meeting fees and
committee fees (“Fees") to be earned by the
director for services rendered to the Company
during a Period (as defined in paragraph five (5)
herein, in increments of thousands.

Minimum Deferral: One thousand dollars ($1,000) per annum.
5. DEFERRAL OF COMPENSATION

The Employee or Director may defer an amount (consistent with the Plan
contribution schedule) of the base salary or Fees earned for services rendered
to the Company during a participation period beginning:

(i) in the case of an Employee, August/September 1, 1985 through
either December 31, 1985 or March 31, 1986 as the Employee shall
elect, and every April 1 through March 31 thereafter, and

(ii) in the case of a Director, September 1, 1985 through December

31, 1985 and every January 1 through December 31 thereafter
(hereinafter each such interval is referred to as a "Period" and the initial
day of each Period is the "Commencement Date" of such Period), for the life of
the Plan, which shall be ten (10) years or such longer or shorter time as may
be approved by the Board of Directors. Such amount will be deferred by
reducing each periodic salary payment received by Employee during a Period by
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an amount egqual to the gquotient of the amount deferred divided by the total
number of payments during such Period or for each Director, reducing each Fee
payment by the percentage deferred. For the Period commencing
August/September 1, 1985, the Employee may elect to make all deferral payments
prior to December 31, 1985 and the method of deferral shall be the same as in
the previous sentence. Prior to the Commencement Date of each Period the
Employee or Director shall enter into an agreement with the Company indicating
the amount to be deferred in accordance with the terms of the Plan (the
"Agreement"). If the Employee is not employed by the Company during the
entire term of a Period, or the Director ceases to be a Director during the
Period, only a pro rata portion of the original amount proposed to be deferred
will be deferred, as determined by the portion of the Period that the Employee
was employed by the Company or the Director was a director of the Company. No
Employee shall be entitled to make deferrals hereunder in months after the
month of the Employee's sixty-fifth (65th) birthday, but may make such
deferrals in each month prior to and including the month of the Employee's
Birthday and no Director shall be entitled to make deferrals hereunder in
months after the month of the Director's mandatory retirement, but may make
such deferrals in each month prior to and including the month of the
Director's mandatory retirement.

6. PRE-RETIREMENT PAYMENTS

Subject to the provisions of paragraphs fourteen (14) and fifteen (15)
herein and this paragraph, the Company agrees that if the Employee or Director
has not attained the age of fifty-four (54) and in the Employee's case he
remains in the continuous employment of the Company through the payment date
for the particular payment, the Company will pay to the Employee or Director,
in a lump sum, on each of the seventh (7th), eighth (8th), ninth (9th) and
tenth (10th) anniversaries of the Commencement Date for such Period, an amount
equal to the original amount deferred during such Period (the "Pre-Retirement
Payments"). "Age" shall be defined, for purposes of the calculations to be
made pursuant to paragraphs six (6) and seven (7), as the Employee's or
Director's age as of his birthday nearest the Commencement Date for such

Period.
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If the Employee or the Director has attained the age of fifty-four (54)
but has not yet attained tne age of fifty-eight (58), the Employee or the
Director may elect, prior to such Commencement Date, to defer all benefits in
respect of such Period in lieu of taking Pre-Retirement Payments until:

(i) in the case of an Employee, after the Employee's sixty-fifth
(65th) birthday, or

(ii) in the case of a Director, after the Director's mandatory
retirement.
In the event that no election is timely made to defer benefits in accordance
with this paragraph, annual Pre-Retirement Payments in an amount equal to the
amount deferred in such Period shall be made as follows, commencing on the
seventh (7th) anniversary of the Commencement Date for such Period and
depending upon the Employee's or Director's age on such Commencement Date:

1) if the Employee or Director is age fifty-four (54), four (4) payments;

> 2) if the Employee or Director is age fifty-five (55), three (3)
payments;

3)  if the Employee or Director is age fifty-six (bt), two (2) payments;
and

4) if the Employee or Director is age fifty-seven (57), one (1) payment.

If the Employee's employment with the Company terminates prior to vesting
in accordance with paragraph fifteen (15) herein for any reason, other than
Employee's death, disability or for Cause, the Company will pay the Employee
in respect of each Period, on the fifth (5th) business day following Employee's
termination, in a lump sum, the amount actually deferred pursuant to the
provisions of paragraph five (5) during such Period, with interest thereon at
the rate of ten percent (10%) per annum, compounded annually, from the
Commencement Date of such Period to the date of payment less any Pre-Retirement
Payments made to Employee in respect of such Period; provided, however, that
should Employee's employment terminate during the initial Period for which
such Employee has elected to defer compensation, for any reason other than
Employee's death or disability, the Company will pay Employee, on the fifth
(5th) business day following Employee's resignation, in a lump sum, only the
amount actually deferred.
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7. POST-RETIREMENT PAYMENTS

7.1 Subject to the following provisions of this subparagraph and the
provisions of paragraphs fourteen (14) and fifteen (15) herein, the Company
further agrees that if the participating Employee remains in the continuous
employ of the Company until the Employee's sixty-fifth (65th) birthday, the
Company will pay to the Employee the post-retirement benefits in respect of a
Period, which amounts have been individually and actuarially determined and
separately communicated to the Employee, as follows:

AGE PAYMENTS

60 or Younger Company pays post-retirement benefit in fifteen (15) equal
annual installments, each annual installment being paid
monthly commencing with the first (1st) calendar month next
following the Employee's sixty-fifth (65th) birthday.

61 through 64 Employee may elect prior to the Commencement Date for the
y Period between:

The payment by the Company of post-retirement benefit in
fifteen (15) equal annual installments, each annual
instaliment being paid monthly commencing with the first
(1st) calendar month next following the Employee's
sixty-fifth (65th) birthday;

or

Deferral of payments for a longer period with equal annual
installments, to begin the month following the birthday
nearest five (5) years after Commencement Date for the

Period, each annual installment to be paid monthly
thereafter until age eighty (80).

7.2 Subject to the following provisions of this subparagraph and the
provisions of paragraphs fourteen (14) and fifteen (15) herein, the Company
further agrees that the Company will pay to the Director the post- retirement
benefits in respect of a Period, which amounts have been individually and
actuarially determined and separately communicated to the Director, as follows:
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PAYMENTS

Company pays post-retirement benefit in fifteen (15) equal
annual installments, each annual installment being paid
monthly commencing with the first (1st) calendar month next
following the Director's mandatory retirement until May 31
following the members eightieth (80th) birthday.

Director may elect prior to the Commencement Date for the

(5) years of Period between:

mandatory
retirement The payment by the Company of post-retirement benefit in
birthday equal annual installments, each annual installment being

paid monthly commencing with the first (1st) calendar month
next following the Director's mandatory retirement;

or

Deferral of payments for a longer period with equal annual
installments, to begin June following five (5) years after
Ccommencement Date for the Period, each annual installment
to be paid monthly thereafter, until May 31 following

= Director's eightieth (80th) birthday.

8. BENEFICIARY LUMP SUM PAYMENT

In the event that the Employee dies while employed by the Company prior
to Employee's sixty-fifth (65th) birthday or in the event that the Director
dies whether or not a member of the Board of Directors prior to the Director's
mandatory retirement birthday, the Company shall pay the Employee's or
Director's designated beneficiary determined in accordance with paragraph ten
(10) herein (the "Beneficiary"), in respect of each Period, in a lump sum, the
amount actually deferred by the Employee or Director pursuant to the
provisions of paragraph five (5) herein with respect to such Period, with
interest thereon at the rate of twenty percent (20%) per annum, compounded
annually, from the Commencement Date to the date of payment, less any
Pre-Retirement Payments made to the Employee or Director in respect of such

Period.
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9. BENEFICIARY INSTALLMENT PAYMENTS

In the event the Employee aies after Employee's sixty-fifth (65th)
birthday or the Director dies after the Director's mandatory retirement, but
prior to receiving all post-retirement benefits due Employee or Director in
accordance with paragraph seven (7) hereof, the Company shall continue to pay
to the Beneficiary any unpaid annual payments then being paid to the Employee
or Director in the same manner in which the Employee or Director had been
receiving payments.

10, BENEFICIARY DESIGNATION

The Employee or Director may, from time to time, designate any person or
persons (who may be designated contingently or successively) to whom payments
are to be made if the Employee or Director dies before receiving payment of
all amounts due hereunder, by signing a form approved by the Company. A
beneficiary designation form will be effectivelﬂn1y after the signed form is
filed with the Department while the Employee or Director is alive and will
cancel all beneficiary designation forms signed and filed earlier with the
Department. If the Employee or Director fails to designate a Beneficiary as
provided above, or if all designated Beneficiaries of the Employee or Director
die before the Employee or Director or before complete payment of all amounts
due hereunder, the Company will pay the unpaid amounts to the legal
representative or representatives of the estate of the last to die of the
Employee or Director as the case may be and the Beneficiary (or Beneficiaries)
in accordance with paragraphs eight (8) and nine (9) herein.

11. DISABILITY

11.1 If the Employee's employment with the Company is terminated prior to

the Employee's sixty-fifth (65th) birthday by reason of the Employee becoming
permanently and totally disabled, as determined in accordance with the
Company's Long-term Disability Plan in force from time to time, the Employee's
employment with the Company, for purposes of this Plan, shall be deemed to
continue during the period of the Employee's permanent and total disability and
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the provisions of this Plan shall be applicable to the Employee to the same
extent as if the Employee were, in fact, employed by the Company during that
period, except that the Employee shall only be entitled to defer any incentive
compensation to be received during the period of the Employee's permanent and
total disability.

11.2 If the Director's service with the Company ceases due to the Director
becoming permanently and totally disabled as determined by an independent
physician selected by the Company, deferral shall continue to be made from any
Fees payable until the Annual Meeting of Shareholders of Genstar Corporations
next following the determination of the Director's disability.

12. INCAPACITY

If the Company shall find that any person to whom any payment is payable
— under this Plan is unable to care for their affairs because of illness or

accident or is a minor, any payment due (unless a prior claim therefor shall
have been made by a duly appointed guardian, committee, or other legal
representative) may be paid by the Company to the spouse, a child, a parent,
or a brother or a sister or to any person deemed by the Company to have
incurred expense for such person otherwise entitled to payment, in accordance
with the applicable provisions herein. Any such payment shall be a complete
discharge of the liabilities of the Company under this Plan.

13. TERMINATION FOR CAUSE

For purposes of this Plan the term Cause shall mean termination upon (i)
the willful or continued failure by Employee or Director to substantially
perform that person's duties with the Company (other than any such failure
resulting from that person's incapacity due to physical or mental illness)
after a written demand for substantial performance is delivered to Employee or
Director by:
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(a) in the case of an Employee, the Chief Executive Officer of the
Company, or

(b) in the case of a Uirector, the Executive Remuneration Commitiee

of Genstar Corporation (the "Committee"),
which demand specifically ieentifies the manner in which the Chief Executive
Officer believes that Employee or the Committee believers that Director has
not substantially performed that person's duties, (1i) the willful engaging by
Employee or Director in conduct which is demonstrably and materially injurious
to the Company or (iii) the willful rendering of any services of an advisory
nature or otherwise to or becoming employed by or participating or engaging in
any business competitive with any of the businesses of the Company, or
becoming the beneficial or record owner of more than one percent (1%) of the
stock of any corporation engaging in any business competitive with any of the
businesses of the Company without the prior written consent of the Company.
In the event the Company has determined that the Employee or Director is in
breach of this paragraph, the Company may terminate that Employee's or
Director's Agreement or Agreements after written notice has been given to the
Employee or Director and the Employee or Director has been given ten (10)
business days to cure tne breach of this paragraph, and the sole amount
payable to Employee or Director pursuant to the terms of this Plan shall be
the amount that Employee or Director has actually deferred, witn interest
thereon at the effective rate of five percent (5%) per annum, compounded
annually, from the Commencement Date of tiie appropriate Period to the date of
payment, less any Pre-Retirement Payments made to Employee or Director as of
such date. Payment shall Le made no later than five (%) business days
following termination for Cause.

14. OBLIGATION TO MAKE PAYMENTS

The Company's obligation to make payments to any person under this Plan
is purely contractual and the Company will not hela the amounts deferred by
the Employee or Director in trust or as a segregated fund for the Employee or
Director, the Beneficiary, or other person entitled to payments hereunder.
The Employee or Director, the Beneficiary, or other person entitled to
payments hereunder stands in the same position as any general creditor of the
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Company. The benefits provided under this Plan shall be payable solely from
the general assets of the Company, and neither the Employee or Director, the
Beneficiary, or other person entitled to payments hereunder shall have any
interest in any assets of the Company by virtue of this Plan. The Plan merely
grants the Employee or Director, the Beneficiary, or other person entitled to
payments hereunder the contractual right to receive future benefits. The
Company's obligation under the Plan shall be merely that of an unfunded and
unsecured promise of the Company to pay money in the future.

15. VESTING

15.1 Employee snall be entitled to all Post-Retirement Payments (and any
remaining Pre-Retirement Payments when due) in respect of a Period if Employee
has (i) attained Employee's sixty-fiftn (uv5th) birthday, provided that
Employee has been continuously employed by the Company from the Commencement
Date for such Pericd or (i1) thirty-five (35) years of benefit service accrued
as defined under the Company's qualified retirement plan, or (iii) qualified
for a full pension entitlement under the Company's Supplemental Executive
Retirement Plan. HNothing in this paragraph shall affect the Employee's
entitlement to or the payment to Employee of Pre-Retirement Payments pursuant
to paragraph six (6) herein.

15.2 A Director, subject to the provisions of Sections Thirteen (1s) ana
Twenty (20) herein, is fully vested immediately upon being elected a Director
and completing the deferral of Fees,

16. BINDING EFFECT

The Agreenent shall be binding upon and inure to the benefit of
the Employee or Director and Employee's or Director's heirs and legal
representatives as the case may be and the Company and its successors and
assigns. The Company will not consolidate with or merge into another entity
or sell all or substantially all of its assets to another entity, unless such
other entity shall have the financial ability to discharge obligations assumed
under this Plan and in fact assumes this Plan and upon such assumption
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Employee or Director and the successor shall become obligated to perform all
of the terms and conditions herein contained.

17. COUNTERPARTS

The Agreement may be executed ir two or more counterparts, any one of
which shall be deemed an original without reference to the others.

18. GUVERNING LAW

The Agreement and the rights of the parties therein shall be interpreted
and construed in accordance with the laws of the State of California.

19. ASSIGNMENT OR ALIENATION

The right of the Employee or Director or any other person to the payment
of deferred income or any other benefits under this Plan shall not be
assigned, transferred, pledged, or encumbered except as provided herein or by
will or by the laws of descent and distribution.

20. AMENDMENT OR TERMINATION OF AGREEMENT

With the approval of the Committee, the Company and the Employee or
Director, this Plan may be amended by a writing signed by each of the parties
to the Agreement and given to the other party. However, should the Board of
Directors of the Company, in its svle discretion, determine that due to a
change in federal or state law (i) the combined United States Federal and
California maximum marginal tax rate has been reduced below thirty-three
percent (33%) or (ii) if the Company's cost of providing the benefits
otherwise payable pursuant to paragraphs six (b6) through nine (9) above has
materially increased due to tax law changes, then, upon the recommendation of
the Board of Directors, the Company may reduce the interest rates otherwise
utilized in the determination of benefit payments due hereunder for intervals
subsequent to the date thereof to reflect such increase; provided, however,
that such interest rate in respect of subsequent intervals shall not be
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decreased to less than ten percent (10%). In the event clause (i) or (ii) of
the preceding sentence occurs, the Company, in its sole discretion, may, upon
notice to the Employee or Director, terminate the Plan and commence a deferred
income program with subsequent interest rates tied to outside market rates.
However, once vested, no payments shall be reduced to an Employee or Director
nor shall any payments to an individual (even if not vested) be reduced where
said payments have not been materially affected by said tax law changes, and
all changes shall be prospective, not retrospective.

21. CHANGE IN CONTROL

Notwithstanding any other provisions of this Plan, if the Employee's
employment with the Company terminates due to a change in control prior to
Employee vesting under paragraph fifteen (15) herein, Employee will
immediately become fully vested in all rights hereunder, including paragraphs

- six (6) and seven (7), as if Employee had satisfied the requirements of
paragraph fifteen (15) herein and shall be entitled to all payments when and
as otherwise due hereunder as though Employee had remained employed with the
Company until the earlier of (i) such Employee's death or (ii) such Employee's
sixty-fifth (65th) birtnday. A change in control shall mean an occurrence
whereby:

(i) any person, partnership, corporation, trust or similar entity or
group shall acguire or control, after the date hereof, more than
twenty-five percent (25%) of the voting securities of the Company in
a transaction or series of transactions; or

(ii) at any time during any two (2) year period a majority of the Board of
Directors of the Company is not comprised of individuals who were
members of such Board of Directors at the commencement of such two
(2) year period.

For the purposes of tnis definition the term "group" shall mean any

persons who act in concert within the meaning of Section 14(d)(2) of the

Securities Exchange Act of 1934, as amended.
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In the event that any portion of the payments received or to be received
by the Employee pursuant tu this paragraph twenty-one (21) would cause an
"excess parachute payment" to exist within the meaning of Sections 280G or
4959 of tne Internal Revenue Code, as amended, or any successor provisions
thereto, the Company shall have the right to reduce the payments until no
portion of the payments would result in the imposition of an excise tax on the
Employee.

Note: The provisions of this paragraph twenty-one (21) shall not be
applicable to Senior Officers of the Company or to Directors.

22. EMPLOYMENT NOT GUARANTEED

Nothing contained in this Plan nor any action taken hereunder shall be
construed as a contract of employment or for services or as giving an Employee
any right to be retained in the employ of the Company, or any Director any
right to be retained as a member of the Board of Directors of the Company .

23. TAXES

The Company reserves the right to withhold all applicable Federal, state
and local taxes on any monies paid to Employee or Director under the Plan.

24, BEMEFIT OFFSETS

The Company shall not offset any amount or benefit due to the Employee or
Director or the Employee's or Director's Beneficiary under this Plan by any
1iability or obligation owed to the Company by the Employee or Director
arising during or after the Employee's or Director's service with the Company.
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GENSTAR CORPORATION

ANDITS AFFILIATES
DEFERRED INCOME PLAN

J N

Genstar Corporation Deferred Income Plan (U.S. Plan) became effective on December

1, 1985 and has the following major objectives:

* The Plan is designed to provide participants with an opportunity to
supplement their retirement income through deferral of pre-tax

IMCome.

. The Plan provides a method of early interim distribution of funds
(pre-retirement payments) to accommodate college education

requirements and other near-short range needs.

The following summary describes the key Plan features. If you are interested in more
detailed information. you will find it in your copy of the Plan Document, which is
available by request. The Plan Document contains all of the provisions of the Deferred

Income Plan, and therefore, governs any interpretation of the Plan.
The main features of the Plan provide:

i Supplemental post-retirement payments, payable monthly, normally
beginning the first day of the month following age 65, or the

employee's retirement, until age 80,

* The deferred income retirement benefit payments continue to the

beneficiary should death occur before all payments are made.

¥ Four annual pre-retirement payments aggregating four times the
— original deferral are paid to participants who are age 57 or less at
the time of entry into the Plan. These payments are made at the

beginning of years &, 9, 10, and 11.
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In the event of death prior to retirement, the amount deferred plus
interest compounded annually at twenty percent (20%) to the date
of death will be paid to your beneficiary less the value of any
pre-Tetirement payments already received.

¥ In the event of your termination, the amount deferred plus interest
compounded annually from the date of deferral until the date of
termination will be retumed to you. The interest rate used in such
calculations will be ten percent (109%), unless the termination was
for Cause.

* In the event of disability, you may elect to continue in the Plan on a
recalculated basis reflecting the amount of any deferrals already
made. The benefit payments, both pre and post-retirement, will be
made as if you were actually employed until normal retirement.

ELIGIBILITY

Your participation in the Plan results from a designation by the Chief Executive
Officer(s) of the Company. Only employees who constitute a select group of officers,
key management and other key employees of the Company or its subsidiaries are eligible
to participate in the Genstar Corporation Deferred Income Plan.

Participation in the Plan shall be on a Plan Year-to-Plan Year basis at management's

discretion.

AMOUNTS PARTICTPANTS MAY DEFER

The second Plan Year allows a voluntary deferral of an amount equal to or less than fifty
percent (50%) of your total compensation earmned during this period.

IME AND METHOD OF ELE

Election to defer must be made prior to the beginning of the Plan Year for which
compensation 15 earned and deferred.
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PAYMENTS EXPLAINED

Pre-retirement payments are paid annually in a lump sum beginning on the seventh
anniversary of the Commencement Date provided you remain in the continuous
employment of the Company or its subsidiaries through the date of payment. Each
payment will equal your original deferral.

Post-retirement payments are paid in equal monthly installments over 15 years
commencing the first day of the month following age 65 provided you remain in the
continuous employment of the Company or its subsidiaries until age 65. Executives age
61 through age 64 have the option of postponing the receipt of these payments for five
years. In either case all benefits will cease at age 80, so Executives age 61 through age
64 who choose this option will have less than 15 payments. Retirement later than age 65
will defer the receipt of these payments.

P i A F

Except as indicated in the following section, if your employment is terminated for any
reason other than death, termination for Cause, retirement at or after age 65 or under the
provision of early retirement, you will receive within five (5) business days of your
termination the amount of your deferral plus interest at the rate of ten percent (10%),
compounded annually, from the Commencement Date to the date of payment, less the

value of any pre-retirement benefits paid prior to your termination.

DEATH

If prior to your attainment of age 65 and while in the continuous employment of the
Company you should die, the Company shall not make the annual installment payments
as agreed. Rather, the Company shall pay your designated beneficiary the sum of
money you have actually deferred with interest thereon compounded annually at twenty
percent (20%) from the Commencement Date through the date of payment, less the value
of any pre-retirement payments already received.

If you die (1) after attaining age 65 while in the continuous employ of the Company, (2)
after vour termination of continuous employment provided you attain age 65 on or before
the date of your termination, or (3) after commencement of the post-retirement
installment payments, the Company shall make all such payments as agreed.
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DISABI Vv

In the event you become disabled (as defined by the Company's long term disability
program) while employed by the Company or its subsidiaries, you shall be considered to
remain in the continuous employment of the Company during your disability prior to the
carlier of your death or your attainment of age 65. Disability has no effect on the time or
the amounts you are paid under the Plan, which are based upon the actual amounts
deferred.

VESTIN

Under the Plan you will be entitled to receive post-retirement payments (vested) when
you satisly one of the three following criteria: (1) attain age 65 while still working for
Genstar, (2) attain a full pension entitlement after thirty-five (35) years of service, under
the Genstar Pension Plan for salaried employees, or (3) qualify under Genstar's
Supplemental Executive Retirement Plan for a full pension entitlement.

* CHANGE IN CONTROL

In the event of a Change in Control prior to being vested, you will immediately become
fully vested in all rights and entitled to all pre- and post-retirement benefits as if you had
remained employed until the earlier of either your death or your 65" birthday. A Change
in Control shall be deemed to have occurred when (1) after the commencement date any
person or other entity acquires or controls more than twenty-five percent (25%) of the
voting securities in Genstar, or (2) a majority of the Board of Directors were not

members of the Board two years ago.

This provision shall not be applicable to you if at the time of the Change in Control you
are a Senior Officer of the Company, i.e., Chairman, Vice Chairman, Chief Executive
Officer, President, Vice President, Treasurer, Controller, or Secretary of Genstar
Corporation.
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ELTIGIBILITY

PARTICIPANT ANNUAL
DEFERRAL GPPORTUNITY

COMPANY MATCHING
CONTRIBUTIONS

BENEFIT SCHEDULE

VESTING

TERMINATION
BENEFIT

PRE-RETIREMENT
DEATH BENEFIT

PLAN R L

AGE YIELD
32 185 %
33 186%
34 187 %
35 188 %
36 189%
37 19.0%
38 192 %
39 194 %
40 196 %
41 19.8 %
42 20,0 %

ND!

GENSTAR CORPORATION
AND ITS AFFILIATES
DEFERRED INCOME PLAN

Senior Officers, Division Presidents and Key Corporate and
Division Managers

Up to 50% of total annual compensation

None

Pre-Retirement Pavments: Return of deferral amount in
each of years 8, 9, 10 and 11 after deferral, plus

Post-Retirement Payments: Monthly benefit beginning at
normal retirement over a 15-year period certain

Option 1: Allow executives age 54-57 to opt at time of
deferral to receive post-retirement benefits only

Option 2: Allow executives age 61 or older to opt at time of
deferral to postpone receipt of post-retirement payments for
5 years, and such payments would continue to cease at age 80

No vested rights granted to benefit schedule; have to be
employed by Genstar for rights to benefits

Lump sum return of deferral plus interest at 10%, less the
value of any pre-retirement payments received (except
for termination for Cause)

Lump sum return of deferrals plus interest at 20%, less the
value of any pre-retirement payments received

18.5% to 24% approximate return based on nearest age as of
April 1, 1986, as follows:

AGE YIELD AGE YIELD
43 202 % 54 224 %
44 204 % 55 22.6%
45 20.6 % 56 22.8 %
46 20.8 % 57 23.0%
47 21.0% 58 232 %
48 212 % 59 234 %
49 214 % 60 23.6 %
50 21.6 % 61 23.8%
51 21.8% 62 24.0 %
52 220% 63 24.0 %
53 222 % 64 24.0 %

Upon changes in U.S. tax laws affecting Genstar's costs, the
Board of Directors may terminate the Plan or amend the Plan
interest rates.
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QUESTIONS AND ANSWERS

EXECUTIVE PLAN

WHY HAS GENSTAR INTRODUCED THE PLAN?

The company has developed the plan for key executives and
managers to provide them an opportunity to defer
compensation and with the possibility of receiving
attractive yields, pre-retirement payments dependent upon
age at the time of deferral, and distribution payments at
normal retirement subject to continued employment. It is
believed that the plan will help the company to attract and
retain the high-quality executives and managers needed to
meet present and future objectives.

HOW IS THE INCOME DEFERRAL HANDLED?

Before the beginning of each plan year, you will be given
the opportunity to defer some of your base monthly salary
to be received as compensation from the company. The 1986
plan year is April 1, 1986 to March 31, 1987. The amount
of the deferral may be as little as $1,000 or as much as
50% of your total annual compensation rate for that plan
year in even $1,000 units. Total annual compensation rate
is the salary rate in effect at the beginning of the plan
year plus the annual incentive award, if any, received for
1985 in March 1986. You will have no current income tax
Tiability on the amount of your deferral. The tax
liability occurs when you or your beneficiary actually
receive the money in the future.

WHEN DO I NEED TO DECIDE ON THE AMOUNT DEFERRED?

Under U.S. tax laws, you need to decide to defer
compensation before it is earned. Therefore, for the

1986 plan year, you will need to complete and submit a
deferred compensation agreement before March 3T, 1986. 1In
subsequent years, you must do this before March 31. The
completed deferred compensation agreement must be received
in the Corporate Compensation Department-San Francisco by
that date. An agreement received after that date cannot be
processed and made effective.

Genstar Corporation Deferred Income Prograim ———
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6 Q:
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7 Q:
A:

8 Q:
A:

WHO HAS THE OBLIGATION TO PAY THESE BENEFITS?

Genstar is the sole payor of all benefits as defined in
your contract. Participants and their beneficiaries do not
have any interest in any asset of Genstar or any rights

against Genstar other than as general creditors.

WHAT HAPPENS IF I DIE BEFORE RETIREMENT?

The Deferred Income Program is not an insurance program.
However, your beneficiary will receive your deferral to the
date of death plus 20% compound interest less any
pre-retirement payments.

WHAT HAPPENS IF I DIE AFTER RETIREMENT?

Your beneficiary will receive any unpaid insta11ménts.

WHAT HAPPENS IF I LEAVE GENSTAR BEFORE THE END OF MY FIRST
DEFERRAL PERIOD?

If you should leave the company before the end of your
first plan year, any deferred amounts will be returned to
you without interest and you will not be entitled to any
future benefits from the program.

WHAT HAPPENS IF I LEAVE THE COMPANY AFTER THE END OF THE
FIRST DEFERRAL YEAR?

In the event you should leave the company after the end of
your first plan year, your deferred amounts will be
returned to you with interest at 10% compounded annually,
less any pre-retirement payments already made. If the
pre-retirement payments already exceed 10%, no
reimbursement is required by you.
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Q:
A:

s

WHAT HAPPENS IF I SHOULD BECOME DISABLED?

In the event you have not completed your deferrals in that
period at the time of your disability, you will be
permitted to complete them from any incentive award earned
after the disability. However, if you do not complete your
deferral, the reduced amount deferred will be utilized to
generate the regular benefit levels for that amount and the
deferred compensation participation agreement will be so
amended. A1l refunds and other payments, if any, to you
will be governed by the program's normal rules described
herein.

CAN I JOIN THE PLAN DURING THE PLAN YEAR?

No, you cannot. It would add to the administrative costs
and, in order to provide the substantial yield in the plan,

it is necessary to keep administrative costs to the minimum.

CAN THE AMOUNT OF MY DEFERRALS BE CHANGED DURING THE PLAN
YEAR SHOULD I FIND IT NECESSARY?

No, there are no hardship provisions in the plan.

CAN I WITHDRAW MY MONEY PRIOR TO THE END OF THE SEVENTH
YEAR IF I HAVE A NEED FOR IT?

No, because there are no hardship provisions in the plan.

WILL MY DEFERRAL AFFECT MY RETIREMENT BENEFIT CREDITS?

Under the current U.S. IRS code with which Genstar's
retirement plans comply, deferred compensation is not
permitted to be taken into account when calculating
retirement benefit credits under the plan. As the pension
benefits are calculated on a final five-year average
salary, there may not be any effect. However, it is the
company's intention that no pension benefit be affected,
1.€.5 supplemental payment will be made by the company to
offset any loss.

[ =
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Q:

A:

A:

A:

WHAT AFFECT DOES A DEFERRAL HAVE ON MY PARTICIPATION IN
THE GENSTAR THRIFT PLAN FOR U.S. EMPLOYEES?

Under the Thrift Plan, you can contribute up to 10% of your
salary in pre-tax dollars and receive a Genstar
contribution of 25% of your contribution up to 6% of salary
(or the equivalent of up to 1.5% of salary). U.S. tax laws
define salary for purposes of the Thrift Plan as base
salary and excludes any deferred compensation. Therefore,
a deferral of $10,000 under this plan would reduce your
opportunity in the Thrift Plan by $1,000. 1f you could
still save 6% of your full salary before deferral, you
would not lose any money in company contribution. If your
deferral was large enough that you could not contribute 6%
to the Thrift Plan, you would lose some amount in company
contribution.

WHAT AFFECT DOES A DEFERRAL HAVE ON GROUP INSURANCE AND
DISABILITY BENEFITS, SHORT OR LONG-TERM?

There is no affect. These benefits can continue without
reduction for the amount deferred.

HOW WILL THE DEFERRALS BE MADE?

The entire deferral must be made out of base salary by
payroll deduction on a monthly basis.

DO I PAY FEDERAL INCOME TAXES ON THE MONEY THAT IS
DEFERRED DURING THE PLAN YEAR?

No. The compensation you defer is exempt from federal
income taxes at the time of deferral. The deferred amounts
and any additional benefits are subject to income tax in
the year in which you or your beneficiary receives them.

WHAT IS THE ROLE OF THE CLARK/BARDES ORGANIZATION?

The Clark/Bardes Organization has aided us in the design of
their proprietary concept and will act as administrators
for the company. They do not pay any of your benefits
which are the sole responsibility of Genstar.

i
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AM I GOING TO RECEIVE AN AGREEMENT FROM THE COMPANY FOR
THIS BENEFIT?

Yes. The Clark/Bardes representative will ask you to sign
two copies of the agreement and you will take one home to

retain. Your participation in the program will not go into
effect until you sign both copies and return your copy for
signature by the company. Your copy will then be returned

to you once executed by the company for your safekeeping.

MAY 1 REVIEW THIS PROGRAM WITH MY LAWYER, ACCOUNTANT,
OTHER FINANCIAL ADVISORS, INSURANCE AGENTS OR BROKERS?

Please review the program with any trusted advisors except
your insurance agent or any agent who has previously
solicited you for any type of benefit program while you
have been an employee of the company. This is a
confidential program developed by the Clark/Bardes
Organization.

MUST 1 BE INSURABLE TO PARTICIPATE IN THE PLAN?

No, your insurability does not affect your participation or
your benefit from the plan.

COULD THIS PLAN BE TERMINATED?

The Board of Directors reserves the right to amend, abridge
or terminate the program in the event of any tax changes
that would affect Genstar's cost. In the event of plan
termination, the company will open a conventional deferred
income program with interest rates tied to outside market
rates in order that participants can retain their tax
shelter.



23 Q: WILL I BECOME VESTED IN THE PLAN?

- A: You will only become entitled to post-retirement payments
if you have (i) attained age sixty-five (65), provided that
you have been continuously employed by Genstar from the
beginning of your plan year or (ii) attained a full pension
entitlement under the Genstar qualified retirement plan
after thirty-five (35) years of service or (iii) qualify

for a full pension entitlement under the Genstar

Supplemental Executive Retirement Plan or (iv) if Genstar

is acquired by a successor company and you are not an

officer.

24 Q: WHAT HAPPENS IF I QUIT OR DIE DURING THE LIFE OF THE PLAN?

A:
BEFORE RETIREMENT AFTER RETIREMENT
QUIT peferral amount plus 10% Not applicable
DIE Beneficiary will receive Beneficiary will
deferral to the date of receive any un-
death plus 20% compound paid installments

interest less any pre-
retirement payments already
made

6
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1 P A FIT STATEMEN

This statement shows your normal payments at age 65. Payments begin the
month following the later of age 65 or retirement. Two options are available--
one for those participants at the time of deferral between age 54 and 57, and
another for those between age 61 and 64.

Plus
Interim payments to be received in years 8, 9, 10, and 11 if you were 57 or
less at the commencement of your deferral, and are actively employed.

Name Robert M. Brown

Age Nearest to 8/1/85 =

Year Normal Payments Begin October 2012
{month following 65th birthday)

Options: A. Age 54-57; no Interim payments No

B. Age 61-64; defer payments for 5 years i

ferral in Plan Y $ 21000

INTERIM & NORMAL

— PAYMENTS

8 g 20,000

9 g 20,000

10 ¢ 20,000

1 % 20,000
AGE 65 ¢ 26,760 o

TOTAL PAYOUT g 48L.00

*15 Year Certain, payments start the month following age 65.
NOTE: 1985 Plan Year Covers The Perlod From Commencement
of Your Deferral Through to March 31, 1986.
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This statement shows your normal payments at age 65. Payments begin the month following the

later of age 65 or retirement. Two options are available—one for those participants at the time of
deferral between age 54 and 57, and another for those between age 61 and 64.

Plus

Interim payments to be received in years 8, 9, 10 and 11 if you were 57 or less at the commencement of
your deferral, and are actively emploved.

Name Robert M. Brown

Ape Nearest to 4/1/86 39

Date Normal Post Retirement Payments Begin October 1, 2012
(month following 65th birthday)

Options: A. Age 54-57; no pre-relirement payments N/A

B. Age 61-64; defer retirement payments for 5 years __r!f_p..

YOUR DEFERRAL AMOUNT $ 47.000.00

1986 PLAN PRE-RETIREMENT & NORMAL

YEAR POST RETIREMENT PAYMENTS
1993 § 47,000.00

1994 $  47,000.00

1995 § 47,000.00

1996 § 47,000.00

AGE 65 $ 79,467.00 =
TOTAL PAYOUT $1,380,005.00

#15 Year Certain, post retirement payments start the month following age 65.

NOTE: 1986 Plan Year Covers The Period From Commencement of Your Deferral Through to
March 31, 1987.
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FLORIDA JURAT
FS 117.05

State of Florida

County of zé?é

Sworn to (or affirmed) and subscribed before me this

/Lj day of /40/'// 07&/9

Month ! . Yeﬂr

# 0 il /Z/ / 5/0%//’7

Name f Person Swe

COURTNEY BROWN
ictary Public - State of Florida Name of Notary/Typed, Printed or Stamped

[ Persenally Known

B'Pﬁiﬁlﬂced Identification

Type of Identification Produced: /A—Z_ &/’/ng@
Place Notary Seal Stamp Above // c#/,zg\é

Commission # GG 142437
My Comm. Expires Sep 12, 2021

OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: /;{A/A/?L #
Document Date: Azﬂﬂ/ /5 0)&/9 Number of Pages: L?
Signer(s) Other Than Named Above: /{A} Mt_/// (//]’4/75/5

N o7 o e R R S e

©2017 National Notary Association

M1304-10 (09/17)



GENSTAR

December 19, 1986

Mr. Robert M. Brown
28 Everett Street
Stoneham, MA 02180

Dear Bob:

Genstar Corporalion
Four Embarcadano Center
San Francisco, CA 947111
Telephone 415-986-7200

The purpose of this letter is to provide you with a statement of your
vesting in the Genstar Corporation Deferred Income Plan ("DIP") as of
the end of your employment with Genstar and therefore in the Plan on
October 14, 1986, As you know, by reason of the change of control of

Genstar, you have been awarded full vesting under the DIP.

vested DIP benefits due to you as a result of the change of control are
limited so as not to result in an "excess parachute payment" within the

meaning of Section 280G of the Internal Revenue Code.
for the precise terms of this limitation.

vested benefits under the DIP are:

YOUR DEFERRAL AMOUNT

INTERIM &
NORMAL
PAYMENTS

AGE 65 (Annual)**

Year

1997
1993
1994
1995
1996

1985

$20,000.00

$20,000.00
$20,000.00 +
$20,000.00 +
$20,000.00 +

$26,760.00

* Your 1986 deferral amount is 53.6% of the original amount proposed
($47,000) because your employment ended before the full amount was

deferred. The vested payments are pro-rated on this basis.

*#* 15 Year Certain, payments start the month following age 65.

Imasco will administer the payment of these amounts by Genstar Company
You will be notified next spring of that

through their New York office.

address for your future reference.

is Imasco Limited in Montreal.

Please don't hesitate to call Paul Hoge or myself if there are guestions.

Very truly yours,

/M}?M

Paul J., Kehoe

Senior Vice President
Human Resources

PJK:cgw

The ultimate reference in the future

129
However, the
Please see the Plan
Subject to the above, your
1588% Total
$25,202.92  $45,202.92
= $20,000.00
$25,202.92  $45,202.92
$25,202.92  $45,202.92
$25,202.92  $45,202.92
$25,202.92  $25,202.92
$42,612.78 $69,372.78



10/01/2026 $26,760.00

10/01/2026"

Totals $1,221,403.38 $1,221,403.38

GENSTAR COMPANY DEFERRED INCOME PLAN 130
PERSONAL BENEFIT STATEMENT
Name: ROBERT M BROWN
Date of Birth: 09/05/1947
SSN: 049-38-9989
e = - S S o——
The rates to be credited, payment amounts and all rights under the Plan are subject to the Plan provisions, the terms of
which are controlling and which are subject to amendment or termination. The projections contained in this statement
are based on the assumption that Plan requirements for such payments are satisified.
Projected
Plan Amount Interim Instaliment Total
Date Deferred Yield Payments Payments Payout
09/01/1985 $20,000.00 19.00 $20,000.00 $26,760.00 $481,400.00
04/01/1986 §25,202.92 19.40 $25,202.92 $42612.78  $740,003.38
e
Projected Projected
Payment Payment Annual
Date Amounts Total
09/01/1992 $20,000.00 $20,000.00
B 02520282
09/01/1993 $20 000 00 $45,202.62
091/1994 $20 000 00 - $45,202.92
09/01/1995 o..oo $45,202.92
10/01/2012 szs 760.00 - '
1010172012 / S42.612787
10/01/2013 $26,760.00
10/01/2013 4261278
10/01/2014 .7.0
$26,760.00
0/01/208 $26,760.00
1010172017 sze 760. oo '
10/01/2017 78
10/01/2018 526 760.00
10/01/2018 ¥y z 84 3
10/01/2019 $26 760 00
10/010 $26 760 00
10/01/2021 : sze 760 oo
1070172021
10/01/2023 s.7.
1010172023 4261278
1 0/p1 j2024 526 760 00
1001720247 S42.61278
100172025 $20,760.00



FLORIDA JURAT
FS 117.05

R R

State of Florida

County of Z,/ ﬁ

Sworn to (or affirmed) and subscribed before me this

ﬁﬁ?‘ay of ‘40// ! G}//g

; Name of Notary Typed, Printed or Stamped
COURTNEY BROWN
Netary Public - State of Florida [ Personally Known
Cammisslan % GG 142447 WProduced Identification

My Comm. Expires Sep 12, 2021

Type of Identlﬂcatlon Produced: ﬂ &/7///@
Place Notary Seal Stamp Above //(/‘g/ /Sg Y

OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: f-_)(/) /é/%_ Z
Document Date: /42/9//7/ /Cﬁ—fﬁ ‘:}7/// Number of Pages }/
Signer(s) Other Than Nawed Above: W/ /f/ﬁfﬁ /00/76/%‘

LS LI, T i =< L WO o L T
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©2017 National Notary Association

M1304-10 (09/17)
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GENSTAR iieaco Enlaipitsst toc. INTEROFFIGE,

Four Embarcadero Center

To

From:

San Francisco,'CA 94111 MEMO
Telephone 415-986-7200

Genstar DIP Vested Date- July 21, 1987

Participants

Paul Hoge = Transfer of DIP files

With the closing of the Genstar Corporate Compensation Department, we
are at this time transferring your Genstar Deferred Income Pian (DIP)
files to:

Mr. Harold Brennan

Manager, Genstar Administration
Genstar Company

4001 Airport Freeway, Suite 310
Bedford, Texas 76021

Phone: (817) 685-9394

The file includes a copy of your Executive Agreement(s) and
beneficiary designation. Mr. Brennan will administer the payment of
your vested DIP benefits and will send change of address forms to you
on an annual basis. Please notify Mr. Brennan of future changes of
address and/or beneficiary.

Best regards,

@W(ﬁﬁé@

Paul 0. Hoge

Director, Compensation & Organization
Planning

POH:hh

17345




GENSTAR T
4001 Airport Freeway
Suite 310
Bedford, Texas 76021

Telephone: 817-685-9393

133

september 10, 1987

ME. ROBERT M. BROWN

28 EVERETT STREET
STONEHDM MASSECHUSETTS
02180

The purpose of this letter is to advise you of our current mailing
address. If you have any questions concerning your participation
in the D.1.F. Program, please write to us at:

GENSTAR COMPANY

4001 AIRPORT FREEWAY
SUITE 310

BEDFORD, TEXAS 76021

It is important that you keep us advised of your current address.
Very truly ygqurs,
LBy
“;ﬁfﬁ/iy -

H. J. Brganan, Manager
Genstar (Administration

HIR=1a



Genstar Company
GENSTAR rigrivet. i

Suite 310

Bedford, Taxas 76021

Telaphone: 8T7-6G85-9393

134

June 5, 1989

BROBERT M. BROWN
28 EVERETT STREET
STONEHAM, MA 02180

Enclosed is a statement showing your actual deferrals and future
benefits wnder the Genstar Deferred Income Program (D.I.P.)
for each plan year that you were a participant.

Please be advised that, as of June 30, 1989, rthis office will
be closed and the administration of the plam will be transferred
to:

MS. HMARY BARRISE

GENSTAR COMPANY

TWO BLUE HILL PLAZA

BOX 1588

SUITE 320

PEARL RIVER, NY 10965-8588
TELEPHONE: 914-735-0639

We recommend that you keep your records up-to-date by advising
Ms. Barrise of your current address in the event you move, and

you should also keep vour beneficiary election curremt.

Very truly yours,

enstar Administration

HJB:1a



EENSW Twa Blue Hill Plaza

B e e === Suite 320 135
Box 15388
Pearl River, MY 10965-8588

(914) 735-0639
Telecopier: (914) 735-2251

May 26, 1992

Mr. Robkert M. Brown
28 Everett Street
Stoneham, MA 021380

Dear Mr. Brown:

Our records indicate that you are scheduled to receive a Pre-
Retirement Payment in the amount of $20,000 from the Genstar
Company Deferred Income Plan payable in a lump sum on September 1,
1992.

Please complete the enclosed IRS Form W-4 to indicate your tax
withholding election on the above payment and return to William
Heyboer, Genstar Payroll Manager, at the above address on or before
August 7, 1992. PLEASE NOTE: IF WE DO NOT RECEIVE YOUR COMPLETED
ELECTION ON OR BEFORE THE REQUESTED DATE, WE WILL AUTOMATICALLY
WITHHOLD AN APPROPRTIATE AMOUNT AS REQUIRED BY LAW.

Very truly yours, /é§?LhﬂA;L€r

MGB/1ljm Mary Gold Barrise
enclosure Director of Benefits Administration




Two Blue Hill Plaza

Suite 320
Box 1588
Pearl River, NY 10955-B588

(914) 735-0639
Telecopier: (914) 735-2251

November 5, 1992

Mr. Robert M. Brown
28 Everett Street
Stoneham, MA 02180
Dear Mr. Brown:

For the calendar year 1993, you are scheduled to receive the
following payments:

Genstar Company Deferred Income Plan

Pre-Retirement Payment 4,/93 $25,202.92
Pre-Retirement Payment 2/93 $20,000.00

Enclosed 1is a Form W-4 (Employees Withholding Allowance
Certificate). Please complete and return to this office on or
before December 15, 19392.

If we do not receive your completed election(s) by the regquested
date, we will withhold an appropriate amount as required by law.

Very truly yours,
711/% PRI YR

MGB/1jm Mary Goiden Barrise
enclosure(s) Director of Benefits Administration



GENSMR Twi_'.'r Blue Hill Plaza 137

e e e T g ] Suite 320
Box 1588

Pearl| River, NY 10965-8588

(914) 735-0639
Telecopier: (914) 735-2251

December 23, 1993

Robert M. Brown
28 Everett Street
Stoneham, MA 02180

Dear Mr. Brown:

For the calendar year 1994, you are scheduled to receive the
following payments:

= mpan d Income Plan

Pre-retirement Payment 4/94 $25,202.92
Pre-retirement Payment 9/94 520,000.00

If you wish to make a change in your withholding election for 1994,
kindly complete and return the enclosed Form W-4 (Federal
withholding certificate) for receipt in this office no later than

March 1, 1954.

Uery truly yours,

LM}
MGEB:1m Hary Gol arrise

Enclosure Dir. of Beneflts Administration -ﬁjphw



GENSTAR P bl 138
- Suite 320
BENEFITS ADMINISTRATION Box 1588

: Pearl River, NY 10965-8588

(914) 735-0639
Telecopier: (914) 735-2251

November 22, 1994

Robert M. Brown
29 Everett Street
Stoneham, MA 02180

Dear Mr. Brown:
For the calendar year 1995, you are scheduled to receive the following payment(s):
Pre-Retirement DIP:

4/1/95: $25,202.92
9/1/95: $20,000.00

If you wish to make a change in your withholding election for 1995, kindly complete and return
the enclosed Form W-4 (Employee’s Withholding Allowance Certificate) for receipt in this office
no later than December 15, 1994,

Very truly yours,

MGB/ljm Mary Golden Barrise
enclosure(s) Director of Benefits
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State of Florida

County of 456

Sworn to (or affirmed) and subscribed before me this

A7 Lorr] . o0

Day Month SN Year

o Afubert M VY

INdme of Pefson eanng (jjrAff ming

Signature of Nora?y/ Public — Sictte of Florida

Cprtreir Lown

Name of Notary Typ@d Printed or Stomped

COURTNEY BROWN
Netary Public - State of Florida

Commission = GG 142437 O Personally Known
My Comm. Expices Sep 12, 2021 roduced |dentification

Type of Identification Produced: /[Z /&/// I/Z/S
Place Notary Seal Stamp Above / / ﬁ 6/257

OPTIONAL

Completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: , 5(_/5/&/% (7 =
Document Date: /?p/ﬁ// /9 fh Jﬂ/? Number of Pages: é/
Signer(s) Other Than Named Above: /[// /%C’f U/g/ﬁ//ﬁ‘

SRR R
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i ¥ T A U e i e e e kx, Y‘xu o

©2017 National Notary Association

M1304-10 (09/17)



(23%) 292- 994 8 %é W

imasco Holdings Group, Inc. and Subsidiaries

clo Louisville Corporate Senvices, Inc.
401 South 4™ Street, Suite 1200
Louisville, iKY 40202

?w::?)mnu'?_lj @D ecemca 4 2 net" (502) 3711717

August 1, 2012 Faxc (502) 371-1795
VIA CERTIFIED, RETURN RECEIPT REQUESTED MAIL

Mr. Robert M Brown
28 E t Je092 Seadale CH+

cham,MA 02130 g steco, FL. 33928- 7728 |
Dear Mr. Brown: .

You are scheduled to commence post-retirement benefits under the Genstar Deferred
Income Plan (“DIP™) effective October 1, 2012. Per the terms of the Plan, your benefit will be
paid over 15 years in monthly installments of $5,781.07. Direct deposit, beneficiary designation
and income tax withholding forms are enclosed (applicable to monthly payments only). In order
to ensure your payment is started timely, please return your completed forms no later than
September 6, 2012. !

The Company will consider participant requests for a lump sum DIP distribution. |
Requests must be made in writing and are considered on a discretionary, case-by-case basis.
Should you wish to make such a request, please do so in writing prior to August 30, 2012,
addressed to:

Imasco Holdings Group, Inc. and Subsidiaries | 3
¢/o Louisville Corporate Services, Inc. :
401 South 4% Street, Suite 1200 !
Louisville, Kentucky 40202

Approved lump sum distributions are made in full and final settlement of a parﬁcipant’s
entitlement under the Plan, are fully taxable under federal and state tax laws and may not/be
rolled over into an individual retirement account or other similar arrangement to defer taxation.

Kindly direct any questions to the undersigned at the above address.

Enclosures
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GENSTAR DEFERRED INCOME PLAN
BENEFICIARY DESIGNATION FORM

I I\% BeeT M. B‘E‘:‘ WA ereby revoke all prior beneficiary designations which
I have made under the Genstar Deferred Income Plan. In addition, I hereby name the following
person as my beneficiary, should he/she survive me, to receive benefits which may be payable
upon my death under such plan.

Beneficiary Name: C‘l ol ﬂ - YaM5T@M ~BRocin]

ies: 26682 DEADALE C‘r, Sstero, FL 33928
Date of Birth: $-13-955

SS#: OHd-SH-0289

Relationship: S’F’o Jgs_

Should my primary beneficiary predecease me, I hereby name the following person as my
contingent beneficiary, should he/she survive me, to receive benefits which may be payable upoa
my death under such plan (NOT APPLICABLE TO JOINT AND SURVIVOR FORMS).

Beneficiary Name:

Address:

Date of Birth:

SS#:

Belationship:

Participant Signature EWSML Phate: ,J.C/ ‘-;Z? XA

State of E——| o G
County of Lee

O&ﬂn&fjs day of xduq_,ﬁ in the year .40 L , before me personally appeared,
ochert A, Hrocane pemnaﬂ}r known to me (or proved to me on the basis of safisfactory
evidence) to be the person whose name is subscribed to this instrament, and acknowledged that

EE$E f\
= ol I?’/!’E

Notary Public My Commission Expires:
Steven A. Noviello
Notary Public, State of Florida
Commission# EE 160333
My comm. expires Jan. 17, 2016




DIRECT DEPOSIT AUTHORIZATION AGREEMENT 142

This is my autharization for Imasca Holdings Grnup‘ Inc. to antomatically credit my net paycheck in

.l{__‘:hecldng __ savings account D»;'-E’ 9513 RsET { Db3 O1:2 (o |
Aceount Mumber Bank Transit' ABA Mumber
at the branen of 2 VERIBAAIK, i

Figancial [nstitution

JACKSoMVILLE  FL
Cicy State

Does this acconnt replace an existing account? yes < mo -

A void check or deposit slip must be attached to this form. -

IrseT M. BRevir) OYG-35-9989
[EMPLOYEE NAME) (SOCLAL SECURITY N.UMB’ERJ
5/ 'f-'/ 2pr2 2 me‘—-
[DATE) ) (SIGNATURE)

55 >3
ROBERT M. BROWN Sr 4 1005 9
CAROL A. SONSTROM-BROWN |
20082 SEADALE CT
ESTERD, FL 33928-7728

a4l
1@%&%

2

L m0E30G2ki0n 0230235587 W005
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Form W4 (2011)

Purpose. Complste Form W-4 a0 that your
employes can withbold the comect fodoral
income tax from your pay. Consider compleling a
new Form W-4 aach year and when your
personal or financial simalion changes.

Exemption from withholding. If you are exempt,
complete only fnes 1, 2,3, 4, and 7 and sign
the form to validate it. Your exemption for 2011
expires February 16, 2002, See Pub. 505, Tax
Withholding and Estimatesd Taoc
Note. If ancdher person can cldm you asa
depencent on his or her tax retum, you cannol
claim exemption from withholding if your income
exceeds $850 and inclsdes more than $360 of
uneamead income (for example, inerest and
dividends).
Basic instroctions. If you are not exempt,
Allowances

amount of percentage of waes.

Head of household. Generadly, you may clsm
head of household fing status on your B retem
only # you are tmmasried and pay mone than
50'% of the cogts of keeping up a home for
yoursedf and your dependentis) or other
quaifying incividuals. See Pub, 501, Exemplions,
Standard Deduction, and Filing Information, for
informnation.

Tax credits. You can take projected tax credits
into accoum in figuring your abowable number of

Inforrmation on comeerting your olher credils info
withivsiding allowances.

Momwage income. I you have a large amount of

Form 1040-ES, Estimated Tax for Individusts.

Oniverwese, you may owe additional tax. If you
Fave pension or anruity incomse, see Pub. 319 to

Two eamers or multiple jobs. Fyou have s
working spouse or more than one job, figure the
total nember of allowantes you ane entithed to
claim on all jobs wsing workshaeets from ardy one
Fomm W-4_ Your withholding wauslly will be mast
accurate when all alowances are claimed on the
Form W-4 for the highest paying job and zero
alicwances are claimed on the others. See Pub.
919 for detade.

Chock your withholding. After your Form W-4
tehes effect, use Pub. 518 1o see how the
mmnmmﬁdmm
pmgmmmmmrzm Sesr Pubs, 319,
wyour eamings exceed $130,000
mwmsimmmm

Pmsmaiﬁ!iuwarmﬂmtﬂeetﬁ(eepfﬂryﬂwwﬂs}

A Enter *1" for yourseff if nocneelsecan claimyou asadependent . . . . . .

B Erter “17 if: [

= You ara single and have only one job; or
= You are mamried, have only one joby, and your spouse does not work; or ] L=

* Your wages from a second job or your spouse’s wages (or the total of both) are $1,500 or less.

¢ Enter “1 for your spouse. But, you may choose to enter “-0-" if you are mamied and have either a working Spouse or more

than one job. (Entenng "-0-" may heip you avoid having too lithe tax withheld) . . .

mmo

&ternummmmtnﬁwﬂmnmsmmawumﬁlmwﬂchnnmmmmm i 3 e
Enter 1™ ﬁmﬂﬂemMMWMmmmmwﬁmEMHMMWM oy
Enter 17 if you have gt least $1,900 of child or dependent care expenses for which you plan to cisim a credil

N S b i

& ‘_, lﬁ

Tmon

{Note. Do not include chiltd support payments. Ses Pub. 503, Child and Dependent Care Expenses, for details.)
G Child Tax Credit (including additional child tax credit). See Pub. 972, Child Tax Credit, for more information.
» I your total ncome will be less than §61,000 (590,000 if maried), enter *2" for each eligible child; then less 1" if you have three or more eligible chifdren.
* If your total income will be between $61,000 and $84,000 ($90,000 and $119,000 if married), enter =1 for each eligible
child pius *1" additional if you hawve six or more eligible children .

H A.ddImAﬂ'mughENMMMMMMNMMMmmdeWWWWMIl"H :,f

For accuracy,
compiete all
worksheets

that apply.

$40,000 ($10.000 if married), see the T

G

= {f you plan o temize or claim adjustments to income and want to reduce your withholding, see the Deductions

and Adjustments Worksheet on page 2.

* If you have msore than one job or are maried and you and your spouse both work and the combined eamings from all fobs exceed
‘wo-Eamers/Multiple Jobs Worksheet on page 2 to avoid having too little tax withheld.

= If peither of the above situations applies, stop here and enter the nurmber from line H on line 5 of Form W-4 below,

o W4

Dapartment of the Tmasury
Infemal R Soarvioe

Cutl here and give Form W-3 to your empioyer. Keep the 10D DT 107 YOUF PECOTHS, — e mememe—— e

Employee's Withholding Allowance Certificate

P Whethar you ave entitled b claim a certain number of allowancss or exempiion from withhoking =
subject 1o review by the IR, Your employer may be reguired to send & copy of this form to the IRS.

OMB No. 1545-0074

2011

Tgm’ PrnE YU TITEL REme Ana medale mikal.

5”‘1' f’{/fl.;

Las=t name  --—

5:’2&L il

2 Your social secisrity nuimber

Home addman [nembar snd sireat or noral rowlc)

28053 Sehoais

a [] snge B4 mamied [] Maried, but withhold at higher Single rate.
Mote. [ marvinsd, bis begally sopemated, or smese i @ nosresadent sfien, check the “Single” box

wm#e and ZIP codo

4 Hyour last name differs from that shown on your social security card,

R On o i
E‘% fsRo L 35528 eheck here. You must call 1-800-T72-1213 for 2 replacement card. &[]
5 Total number of allowances you are claiming {from bne H above or from the applicable worksheet on page 2) 5 =5
6  Additional amount, if any, you want withheld from each paycheck . : 6 1%

7 I claim exemption from withholding for 2011, mlwwﬁrﬁmln'ﬂetbuthdﬂmfﬂwmmﬁthmamphm
= Last year | had a right fo a refund of all federal income tax withheld becavse | had no te labiity and
= This year | expect a refund of afl federal income tax withheld because | expect to have no tax abil

H you meet both conditions, write "Exempt”™ here

Under penaities of parury, IMMImmmmaﬂm H'u-br_*ﬂ nfmhmgamdheﬂ lhmmrﬂmﬂh‘&

Employee’s signatune
[This form is not valid unkess vou sign it) =

(abe ot M o tre

Date > g/"‘{-’c/c:? /32

B Employers name and addes [Ermploys- Lompkin ines B and 10 only @ sending 1o the B

T Offcs code [oplora)

0 Employer mentEicilion mEnbe [0

For Privacy Act and Paperwork Reduction Act Notice, see page 2

Cat. No. 102200

| Form W= (20114)
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TAB 4

AFFIDAVIT OF GEORGE A. FOSTER

(APRIL 15, 2019)



CALIFORNIA JUHAT WITH AFFIANT STATEMENT

GOVERNMENT CODE § 8202

See Attached Document (Notary to cross out lines 1-6 below)
See Statement Below (Lines 1-6 to be completed only by document signer[s], not Notary)

/Signature of Document Signer No. 1

Signature of Document Signer No. 2 (if any)

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California
County of

EMILY FOSTER BRAUNSTEIN
Notary Public - California
Contra Costa County
Commission # 2139032
My Comm. Expires Jan 2, 2020

Seal
Place Notary Seal Above
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Subscribed and swom to (or affirmed) before me

on this l:) day of prl@h ; ZOlﬂ‘.

Date Month Year.
(1 GU?\ o0 I Fortes
(and (2) ),
Name(s) of Signer(s)

proved to me on the basis of satisfactory evidence
to be the person(s) who appeared before me.

ey
ignature — o

~J
g;'gnature of Notary Public

Though this section is optional, completing this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached Document
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Number of Pages: L‘]I | Slgner(s) Other Than Named Above:

Document Date: A’\Oﬂ] 6 %
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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
Applicants

AFFIDAVIT OF GEORGE A. FOSTER
(Sworn April 15, 2019)

I, GEORGE A. FOSTER, of Contra Costa County, California, HEREBY SWEAR:

1. I am a former executive employee of Genstar Corporation entitled to vested benefits and
payments under the Genstar “deferred income plan” (“GCDIP”’) and am directly affected by these
CCAA Proceedings. As such, I have personal knowledge of the matters deposed to herein. Where
I have relied on the other sources for information, I have stated the sources of my information and

believe them to be true.

2. I swear this affidavit in support of the motion by the Former Genstar U.S. Retiree Group
Committee for an order reinstating our pension payments and appointing myself as a
“representative” of beneficiaries entitled to pensions or benefits under the Genstar “deferred
income plan”, “supplemental executive retirement plan” and “supplementary pension plan” (the
“Genstar U.S. Plans”), or any person claiming an interest under or on behalf of such persons and
their surviving spouses (excluding individuals who opt-out of such representation, if any) (the

“Affected Members”).
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3. I am currently 76 years old and live at 7 Gary Way, Alamo, California, 94507 with my

wife Lucia L. Foster to whom I have been married 51 years.

4. I'have a bachelor of science degree in business administration from University of California
at Berkeley (1965), an MBA from San Jose State University (1967) and am a graduate of the
Stanford Executive Program (1988).

5. From 1970 to 1981, I worked for Kaiser Cement in various divisions and regional

marketing roles. From 1981 to 1984, I worked for South Dakota Cement as VP Sales/Marketing.

6. Starting in 1984, I commenced employment with the Genstar Cement Company, initially
as a VP Sales & Marketing of its CBR Cement division in California. I later became the General
Manager. In 1986, Genstar’s cement assets were sold to the CBR Group, North America. Effective
September 30, 1986, my employment with Genstar ended and I continued in my position with
CBR. Starting in 1989, I was appointed President of Calaveras Cement Company, a wholly-owned
subsidiary of CBR Cement Corporation and CBR Cement Canada Ltd. I left employment with
Calaveras in 1992.

7. In September 1985, I was designated by my employer as eligible to join the GCDIP, which
at the time was a newly-introduced benefit for executives and senior managers of Genstar entities.
I elected to joint this plan because I felt it would provide me with a degree of retirement security.
Attached as Exhibit “A” is a copy of a letter dated September 20, 1985 from Kimberly Corrick of
Clark/Bardes Organization, Inc. confirming my participation in the GCDIP.

8. As indicated in the September 20, 1985 letter, as part of my enrolment process, Genstar
purchased a “key man” insurance policy on my life. My understanding was that the company used
my deferred income contribution to the GCDIP to pay for the insurance policy and this was done
to secure and fund my benefits, based on a single paid-up premium. As part of the application for

the insurance policy, I authorized the release of my personal health information.

9. Also as part of my enrolment in the GCDIP, I was provided with various documents
describing the GCDIP. Attached as Exhibit “B” is a one-page summary that I received at the time
I enrolled. Attached as Exhibit “C” is a copy of what I understood to be the plan text. I know that
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I signed an “executive agreement” with the company pertaining to the GCDIP though I have

searched my records and cannot locate a copy.

10.  In late 1986, after I left employment with Genstar, I was advised that my benefits in the
GCDIP were fully vested “by reason of the change of control of Genstar”. Attached as Exhibit
“D” is a copy of the letter dated December 19, 1986 from Genstar Senior V.P. Human Resources

informing me as such.

11.  In subsequent years, I received various communications from time to time concerning the
GCDIP, though I have not kept copies of these documents. Other than for these administrative

matters, I had little or no communications with the company.

12. In February, 2008, at age 65, I commenced receiving my benefits under the GCDIP. I know

that I designated my wife, Lucia, as beneficiary of any survivor benefits payable under the plan.

13. From February 2008 through March 2019, on the first day of each calendar month (except
if the first of the month was on a weekend), I received monthly payments from the GCDIP totaling
approximately $15,215 per year ($168,633 total during the prior 11 years and one month).

14. On March 14, 2019, I was surprised to receive a large packet of U.S. court documents from
Bracewell LLP. There was no cover letter addressed to me nor any explanation as to why I was
receiving these documents. Buried inside these voluminous documents were statements that
Imperial Tobacco was proposing to “stay” further payments of my GCDIP benefits and intended

to make an exception to funding them. I found these documents confusing and unclear.

15. I immediately called Bracewell LLP, whose contact information was contained in the court
U.S. court documents. I was advised by a woman on the phone who identified herself to me as

Shannon Wolf, that Bracewell cannot provide any advice or further information at that time.

16. On or about March 21, I telephoned the Imasco Holdings pension services department and
spoke to a man whose name I did not obtain. I asked him if I should expect to receive my GCDIP
payment on April 1. He indicated to me that Imasco has “received no notice or instructions to make

any changes in payments”.
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17.  On or about March 25, 2019, I again telephoned the Imasco Holdings pension services
department. The individual to whom I spoke repeated that they had not received any instructions
to make changes to the payments” and he added that given the time required to process changes to
direct deposits with the various banks, it would be “too late” to do so by that time. Based on this

information, I expected to receive my GCDIP payment on April 1.

18. On March 28, 2019 I submitted an objection with the U.S. court in the Chapter 15
proceedings involving ITCAN, in which I objected to ITCAN’s proposal to stay further payments
of my GCDIP benefits and intention to make an exception to funding them. Attached hereto as
Exhibit “E” is a copy of my U.S objection sent on March 28 and filed on April 1 (Docket 29). I
also sent a copy of my objection to Bracewell’s by email, on March 29, a copy of which is attached
as Exhibit “F”. I understand that the March 29 objection sent to Bracewell’s was forwarded to the
U.S. court with a cover note from that firm and filed with the court on April 2 (Docket 31), which
I have included with that exhibit.

19.  On Monday, April 1,2019, I noticed that my month GCDIP benefit had not been deposited

into my bank account. This was unexpected and very upsetting.

20. On Friday, April 5, I received in the mail a “Notice to Participants in Non-Qualified
Deferred Compensation Plans” from Bracewell LLP informing me that Imperial Tobacco “has
ceased funding” my GCDIP benefit. A copy of this Notice is attached hereto as Exhibit “G”. I
marked by hand on this document “Received 4/5/19” being the date I received it.

21. The loss of my GCDIP income will have a detrimental and adverse effect on my financial
and emotional security. The GCDIP promised me vested income payments through January 2023
when I reach age 80. Were the GCDIP to be terminated presently, I stand to lose up to $58,324 of

retirement income.

22. My wife and I have carefully planned for our retirement security in reliance on my GCDIP.
After my social security, the GCDIP represents the largest single source of my outside retirement
income. This will require additional withdrawals from my retirement savings on a monthly basis

for the foreseeable future.
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23.  In addition, we have planned for resources to support our expected age-related declining

health. Fortunately, we do not yet suffer from serious or chronic illness.

24.  We know that our future health will decline. The loss of my GCDIP will significantly
increase our stress levels and aggravate our security and peace of mind requiring me to access my

savings in order to deal with these unknowns.

25. Over the past month, through the Chapter 15 filings, I have been able to connect with three
other Affected Members who filed objections with the U.S. Court, including Vivian Brennan-
Dolezar, Glen Jones and Alfred Mueller. I have spoken to these individuals multiple times in the

past month regarding our common efforts and interests to preserve our Genstar pensions.

26. I have also been in regular contact with Mr. Richard Paterson, who is one of the founders
of the Former Genstar U.S. Retiree Group Committee (the “Committee”). I am aware that the
Committee retained Canadian legal counsel, Ari Kaplan of Kaplan Law, and I have spoken with
Mr. Kaplan about this motion in the CCAA Proceedings to reinstate our benefits and appoint
representatives. I understand that there is no formal representation yet to advance our common

interests. [ have agreed to be of assistance to the group.

27. I have been asked to put my name forward as a court-appointed “representative” for the
Affected Members, and I agree to take this on. I have also connected with Mr. Robert Brown, who
has also agreed to be put forward as a proposed representative. We are asking this Honourable
Court to appoint the two of us, accordingly, as representatives. I believe we are both qualified to

be such representatives.

28.  Even though I am strictly an Affected Member of the GCDIP, affecting 53 individuals who
are either former senior management employees of Genstar or their surviving spouses, [ am aware
that there are two other Genstar U.S. Plans being discontinued by ITCAN namely the
“supplemental executive retirement plan” for approximately 14 individuals who were either former
Genstar employees or their surviving spouses (“SERP”) and a “supplementary pension plan” for
3 individuals who were either former Genstar employees or their surviving spouses (“SPEN”). I

undertake to represent all Affected Members evenhandedly and believe there is no conflict of
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interest preventing me from doing so, especially if I take advice on such matters from proposed

representative counsel.

29. I believe that there is a substantial need for representation and representative counsel. In
particular,
(a) ITCAN’s actions taken pursuant to the Initial Order have directly and detrimentally

(b)

(c)

(d)

(e)

impacted my and other Affected Members’ vested benefits and entitlements. The
proposed cessation of funding, if upheld by this court, will directly and immediately
cause losses to Affected Members, and will worsen our financial security. I believe
that these actions will cause immediate and substantial hardship for Affected

Members and I support the Committee’s efforts to oppose these actions;

Affected Members are a significant creditor group. The present value of the pension
obligations to the Affected Members under the Genstar U.S. Plans, in the aggregate
and as of December 31, 2017, is estimated to be approximately USD $32 million;

Affected Members are a vulnerable stakeholder group in these proceedings and
therefore require representation. Affected Members are elderly (in their 70s and
80s), and many are in ill-health and on fixed incomes. We have organized our
financial affairs in expectation of funding our old age. We rely on our pensions for

ensuring our physical, mental, psychological and emotional security and stability;

Affected Members have not received proper notice of the cessation of our benefits,
disclosure of any documentation necessary to assess our claims and rights, nor any
consistent explanation concerning the reason for singling out the Genstar U.S. Plans
for cessation. Having representation will serve to mitigate the confusion generated

by ITCAN and the Monitor in this respect;

itis very difficult for Affected Members to organize and coordinate with each other.
Of all the pension beneficiaries affected by these proceedings, only the Affected
Members are subject to the Seal Order of the U.S. Court, compounding our
difficulty to locate and find one another for the purpose of obtaining information

and advancing our common interests;
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no other pension plan for which ITCAN is responsible is being proposed to be

suspended or discontinued; and

there is no other agency or entity available in these proceedings that can adequately
represent the common interests of Affected Members. Since the Genstar U.S. Plans
are “non-qualified” (not registered under U.S. pension standards legislation), they
fall outside the jurisdiction of the Pension Benefits Guaranty Corporation. As
former employees and pensioners, there is no trade union to represent us. Our group

also falls outside the purview of the “Court-Appointed Mediator”.

30. I believe that with the appointment and presence of representative counsel for Affected

Members in place from the outset of these proceedings, our rights and legitimate interests will be

represented and all claims arising from such rights and interests will be properly presented in a

streamlined, coherent manner, without an issue of conflict of interest. As a proposed

representative, I undertake to work closely with Mr. Kaplan, if he is appointed. I believe that

having representative counsel will have numerous advantages to both the Affected Members and

to the CCAA proceeding as a whole. The role of representative counsel will include:

(a)

(b)

(c)

(d)

securing information from the company or Monitor with respect to the Genstar U.S.
Plans, the current cash flow and resources of the company and its intentions while
under CCAA, in particular whether it intends to restructure and continue in some

form or liquidate its assets and distribute the assets in a claims process;

informing Affected Members, both as a whole and with regard to each person’s

particular situation, of their rights and of the progression of the CCAA Proceeding;

advising Affected Members with respect to matters related to any plan of

compromise or arrangement that may be put forward by the parties;

representing the interests of Affected Members for the purpose of all decisions
which might affect their rights in the course of these CCAA Proceedings and, if
necessary, bring to the Court’s attention any matters to be dealt with affecting their

interests;

153



8- 154

’

(e)  contributing to overall costs savings and a streamlining of the CCAA process by
being the single point of contact for Affected Members, and as such provide
consistent representation for a variety of retiree entitlements and claims in the
CCAA proceeding.

31.  Moreover, a representative counsel will be able to assist the Affected Members in
evaluating claims as required. Affected Member claims will likely be valued based on actuarial
assumptions and methodologies and it is likely they will require the assistance of actuarial and/or
benefit experts to confirm these calculations. Most individual Affected Members likely do not

have the means to obtain such expert advice in a cost-efficient and timely manner.

32.  The requested Representation Order contemplates a notice and opt-out process to allow
any Affected Member to not be represented by the Representatives or Representative Counsel in

the event they do not wish to be so represented. I support that process.

SWORN BEFORE ME at Contra Costa

County, in the State of California,

this 15th day of April, 2019 @ :} ﬁ/
(ot ot
= ol v

A Commissioner for Taking Oaths, etc.

EMILY FOSTER BRAUNSTEIN
Notary Public - California

Contra Costa Caunty
Commission # 2139032
Comm. Jan 2, 2020



THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF GEORGE A. FOSTER
SWORN BEFORE ME ON APRIL 15, 2019

NednZa ks
& COMMISSIONER FOR TAKING OATHS, ETC.

155



g'd

CLARK/BARDES ORGANIZATION, INC.

8235 DOUGLAS, SUITE 1101, DALLAS, TEXAS 75225, 214/369 -7657

September 20, 1983

Mr. George Foster

Vice President - Sales
and Marketing

Genstar Cement Company

7677 Dakport Street

Suite 400

Cakland, CA 94621

PERSONAL & CONFIDENTIAL BY AIRBORNE
Dear Mr. Foster:

We are pleased you have elected to participate in the Genstar
Deferred Income Plan.

GCenstar Corporation would like to purchase a key man insurance
policy on vour life. Please find enclosed Connecticut Mutual
Life Insurance Company's Part II of Application which is requiring
you signature where indicated by a red arrow.

You have previously signed the application where you give
authorization to release informationm from any doctor you may

have seen; however, you have not signed where you represent

that the information listed on your Part II of Application is true
and complete to the best of your knowledge.

Please sign the application and return the form in the self-
addressed, stamped envelope which is enclosed for your

convenience.

If you should have any questions or comments regarding this matter,
please do feel free to contact me.

Kimberly Corrick

Service Representative

Very truly yours,

ke

Encl

1£G20G598-G¢6
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A COMMISSIONER FOR TAKING OATHS, ETC.
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ELIGIBILITY

PARTICIPANT ANNUAL
DEFERRAL OPPORTUNITY

COMPANY MATCHING
CONTRIBUTIONS

BENEFIT SCHEDULE

VESTING

TERMINATION
BENEFIT

PRE-RETIREMENT
DEATH BENEFIT

PLAN INTEREST RATE

PLAN AMENDMENT

GENSTAR CORPORATION

AND ITS AFFILIATES

DEFERRED INCOME PLAN

Senior Officers, Division Presidents and Key Corporate and
Division Managers

Up to 50% of total annual compensation

None

Pre-Retirement Payments: Return of deferral amount in
each of years 8, 9, 10 and 11 after deferral, plus

Post-Retirement Payments: Monthly benefit beginning at
normal retirement over a 15-year period certain

Option 1: Allow executives age 54-57 to opt at time of
deferral to receive post-retirement benefits only

Option 2: Allow executives age 61 or older to opt at time of
deferral to postpone receipt of post-retirement payments for
5 years, and such payments would continue to cease at age 80

No vested rights granted to benefit schedule; have to be
employed by Genstar for rights to benefits

Lump sum return of deferral plus interest at 10%, less the
value of any pre-retirement payments received (except
for termination for Cause)

Lump sum return of deferrals plus interest at 20%, less the
value of any pre-retirement payments received

19% to 24% approximate return based on nearest age as of
August 1, 1985, as follows:

_AGE
3% & under 19%
40 - 44 20%
45 - 49 21%
50 - 54 22%
55 - 59 23%

60 & over 24%

Upon changes in U.S. tax laws affecting Genstar's costs, the
Board of Directors may terminate the Plan or amend the Plan
interest rates.

b
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GENSTAR CORPORATION DEFERRED INCOME PLAN
(U.S. PLAN)

1. PURPOSE

The purpose of this Deferred Income Plan (the “Plan") is to provide a
means whereby Genstar Corporation and its affiliates (the "Company"), may
afford financial incentive to a select group of key employees of the Company
not resident in Canada (individually the "Employee") and to Directors of
Genstar Corporation not resident in Canada, {individually the “Director"),
all of whom have rendered and continue to render valuable services to the
Company constituting an important contribution towards its continued growth
and success. The Plan provides for the opportunity for additional future
compensation so that present and future participants may be attracted,

— retained and their productive efforts encouraged.

2. ADMINISTRATION

This Plan is to be administered by the Company 's Executive Remuneration
Committee {the "Committee") in accordance with the General Administrative
Resolutions of the Company.

3. MANAGEMENT

The Corporate Compensation Department (the “Department") is responsible
for the routine management of the Plan in accordance with a delegation of
power from the Committee.
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4, PARTICIPATION AND CONTRIBUTIONS

A1l Eligible Employees: Up to fifty percent (50%) of annual base salary
and incentive award, but not to include

pre-retirement payments payable during a Period
(as defined in paragraph five (5) herein), in
increments of thousands of dollars. All

deferrals
payments,
incentive

A11 Eligible Directors: . Up to one
amount of
committee

will be made from base monthly periodic
and no deferrals will be made from
awards or pre-retirement payments.

hundred percent (100%) of the estimated
the annual retainer, meeting fees and
fees (“"Fees") to be earned by the

director for services rendered to the Company

during a Period (as defined in paragraph five (5)

herein, in increments of thousands.

Minimum Deferral: Cne thousand dollars ($1,000) per annum.

5. DEFERRAL OF COMPENSATION

The Employee or Director may defer

an amount (consistent with the Plan

contribution schedule) of the base salary or Fees earned for services rendered
to the Company during a participation period beginning:

(i) in the case of an Employee, August/September 1, 1985 through
ejther December 31, 1985 or March 31, 1986 as the Employee shall
elect, and every April 1 through March 31 thereafter, and

(ii} in the case of a Director, September 1, 1985 through December
31, 1985 and every January 1 through December 31 thereafter

(hereinafter each such interval is referred to as a “Period" and the initial
day of each Period is the "Commencement Date" of such Period), for the life of
the Plan, which shall be ten (10) years or such longer or shorter time as may

be approved by the Board of Directors.

Such amount will be deferred by

reducing each periodic salary payment received by Employee during a Period by
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an amount egqual to the quotient of the amount deferred divided by the total
number of payments during such Peried or for each Director, reducing each Fee
payment by the percentage deferred. For the Period commencing
August/September 1, 1985, the Employee may elect to make all deferral payments
prior to December 31, 1985 and the method of deferral shall be the same as in
the previous sentence. Prior to the Commencement Date of each Period the
Employee or Director shall enter into an agreement with the Company indicating
the amount to be deferred in accordance with the terms of the Plan (the
“Agreement"). If the Employee is not employed by the Company during the
entire term of a Period, or the Director ceases to be a Director during the
Period, only a pro rata portion of the original amount proposed to be deferred
will be deferred, as determined by the portion of the Period that the Employee
was employed by the Company or the Director was a director of the Company. No
Employee shall be entitled to make deferrals hereunder in months after the
manth of the Employee's sixty-fifth (65th) birthday, but may make such
deferrals in each month prior to and including the month of the Employee's
Birthday and no Director shall be entitled to make deferrals hereunder in
manths after the month of the Director's mandatory retirement, but may make
such deferrals in each month prior to and inciuding the month of the

Director's mandatory retirement.
6. PRE-RETIREMENT PAYMENTS

Subject to the provisions of paragraphs fourteen (14) and fifteen (15)
herein and this paragraph, the Company agrees that if the Employee or Director
has not attained the age of fifty-four (54) and in the Employee's case he
remains in the continuous employment of the {ompany through the payment date
for the particular payment, the Company will pay to the Employee or Director,
in a lump sum, on each of the seventh (7th), eighth (8th}, ninth (9th} and
tenth (10th) anniversaries of the Commencement Date for such Period, an amount
equal to the original amount deferred during such Period (the "Pre-Retirement
Payments"). “Age" shall be defined, for purposes of the caiculations to be

. made pursuant to paragraphs six ({6) and seven (7), as the Employee's or
Director's age as of his birthday nearest the Commencement Date for such
Period.
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If the Employee or the Director has attained the age of fifty-four (54)
but has not yet attained tne age of fifty-eight (58), the Employee or the
Director may elect, prior to such Commencement Date, to defer all benefits in
respect of such Period in lieu of taking Pre-Retirement Payments until:

(i) in the case of an Employee, after the Employee's sixty-fifth
(65th) birthday, or

(i) in the case of a Director, after the Director's mandatory
retirement.
In the event that no election is timely made to defer benefits in accordance
with this paragraph, annual Pre-Retirement Payments in an amount equal to the
amount deferred in such Period shall be made as follows, commencing on the
seventh (7th) anniversary of the Commencement Date for such Period and
depending upon the Employee's or Director's age on such Commencement Date:

- 1) if the Employee or Director is age fifty-four (54}, four (4) payments;

2)  if the Employee or Director is age fifty-five (55), three (3)
payments;

3)  if the Employee or Director is age fifty-six (56), two (2) payments;
and

4} if the Employee or Director is age fifty-seven (57), one (1) payment.

1T the Employee's employment with the Company terminates prior to vesting
in accordance with paragraph fifteen (15) herein for any reason, other than
Employee's death, disability or for Cause, the Company will pay the Employee
in respect of each Period, on the fifth (5th) business day following Employee's
termination, in a lump sum, the amount actually deferred pursuant to the
provisions of paragraph five (5) during such Period, with interest thereon at
the rate of ten percent (10%) per annum, compounded annually, from the
Commencement Date of such Period to the date of payment less any Pre-Retirement
Payments made to Employee in respect of such Period; provided, however, that
should Employee's employment terminate during the initial Period for which
such Employee has elected to defer compensation, for any reason other than
Employee's death or disability, the Company will pay Employee, on the fifth
(5th) business day following Employee's resignation, in a lump sum, only the
amount actually deferred.
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7. POST-RETIREMENT PAYMENTS

7.7 Subject to the following provisions of this subparagraph and the
provisions of paragraphs fourteen (14) and fifteen (15} herein, the Company
further agrees that if the participating Employee remains in the continuous
employ of the Company until the Employee's sixty-fifth (65th) birthday, the
Company will pay to the Employee the post-retirement benefits in respect of a
Period, which amounts have been individuaily and actuarially determined and
separately communicated to the Employee, as follows:

AGE PAYMENTS

60 or Younger Company pays post-retirement benefit in fifteen (15) equal
annual installments, each annual installment being paid
monthly commencing with the first (ist) calendar month next
follawing the Employee's sixty-fifth (65th) birthday.

61 through 64 Employee may elect prior to the Commencement Date for the
Periad between:

The payment by the Company of post-retirement benefit in
fifteen (15) equal annual installments, each annual
instaliment being paid monthly commencing with the first
(1st) calendar month next following the Employee's
sixty-fifth (65th) birthday;

Qor

Deferral of payments for a longer period with equal annual
installments, to begin the month following the birthday
nearest five (5) years after Commencement Date for the
Period, each annual installment to be paid menthiy
thereafter until age eighty (80),

7.2 Subject to the following provisions of this subparagraph and the
provisions of paragraphs fourteen (14) and fifteen (15) herein, the Company
further agrees that the Company will pay to the Director the post- retirement

benefits in respect of a Period, which amounts have been individually and
actuarially determined and separately communicated to the Director, as follows:
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PAYMENTS

Company pays post-retirement benefit in fifteen {15) equal
annual installments, each annual installment being paid
monthly commencing with the first (1st) calendar month next
following the Director's mandatory retirement until May 31
following the members eightieth (80th) birthday.

Director may elect prior to the Commencement Date for the
Period between:

The payment by the Company of post-retirement benefit in
equal annual installments, each annual installment being
paid monthly commencing with the first (Ist) calendar month
next foliowing the Director's mandatory retirement;

or

peferral of payments for a longer period with equal annual
installments, to begin June foilowing five (5} years after
commencement Date for the Period, each annual installment
to be paid monthly thereafter, until May 31 following
Director's eightieth (80th) birthday.

8. BENEFICIARY LUMP SUM PAYMENT

In the event that the Employee dies while employed by the Company prior
to Employee's sixty-fifth (65th) birthday or in the event that the Director
dies whether or not a member of the Board of Directors prior to the Director's
mandatory retirement birthday, the Company shall pay the Employee's or
Director's designated beneficiary determined in accordance with paragraph ten
(10) herein (the "Beneficiary"), in respect of each Period, in a lump sum, the
amount actually deferred by the Employee or Director pursuant to the
provisions of paragraph five (5} herein with respect to such Period, with

interest thereon at the rate of twenty percent (20%} per annum, compounded

annually, from the Commencement Date to the date of payment, less any

Pre-Retirement Payments made to the Employee or Director in respect of such

Period.




Apr111907:36a 925-8550257 p.2

T ———————————— (5 C[1S {3 Corporation Deferred Income Program :_J'ﬁ—____

7=

9. BENEFICIARY INSTALLMENT PAYMENTS

In the event the Employee cies after Employee's sixty-fifth (65th)
birthday or the Director dies after the Director's mandatory retirement, but
prior to receiving all post-retirement benefits due Employee or Director in
accordance with paragraph seven (7) hereof, the Company shall continue to pay
to the Beneficiary any unpaid annual payments then being paid to the Employee
or Director in the same manner in which the Employee or Director had been
receiving payments.

10. BENEFICIARY DESIGNATION

The Employee or Director may, from time to time, designate any person or
persons (who may be designated contingently or successively) to whom payments
are to be made if the Employee or Director dies before receiving payment of
all amounts due hereunder, by signing a form approved by the Company. A
beneficiary designation form will be effective'on1y after the signed form is
filed with the Department while the Employee or Director is alive and will
cancel all beneficiary designation forms signed and filed earlier with the
Department. If the Empioyee or Director fails to designate a Beneficiary as
provided above, or if all designated Beneficiaries of the Employee or Director
die before the Employee or Director or before complete payment of all amounts
due hereunder, the Company will pay the unpaid amounts to the Tegal
representative or representatives of the estate of the last to die of the
Employee or Director as the case may be and the Beneficiary (or Beneficiaries)
in accordance with paragraphs eight (8) and nine () herein.

11. DISABILITY

11.1 If the Employee's employment with the Company is terminated prior to

the Employee's sixty-fifth (65th) birthday by reason of the Employee becoming
permanently and totally disabled, as determined in accordance with the
Company's Long-term Disability Plan in force from time to time, the Employee's
employment with the Company, for purposes of this Plan, shall be deemed to
continue during the period of the Employee's permanent and total disability and
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the provisions of this Pilan shall be applicable to the Employee to the same
extent as if the Employee were, in fact, employed by the Company during that
period, except that the Employee shall only be entitled to defer any incentive
compensation to be received during the period of the Employee's permanent and
total disability.

11.2 If the Director's service with the Company ceases due to the Director
becoming permanently and totally disabled as determined by an independent
physician selected by the Company, deferral shall continue to be made from any
Fees payable until the Annual Meeting of Shareholders of Genstar Corporations
next following the determination of the Director's disability.

12, INCAPACITY

- If the Company shall find that any person to whom any payment is payable
under this Plan is unable to care for their affairs because of illness or
accident or is a minor, any payment due (unless a prior claim therefor shall
have been made by a duly appointed guardian, committee, or other legal
representative) may be paid by the Company to the spouse, a child, a parent,
or a brother or a sister or to any person deemed by the Company to have
incurred expense for such person otherwise entitled to payment, in accordance
with the applicable provisions herein. Any such payment shall be a complete
discharge of the liabilities of the Company under this Plan.

13. TERMINATION FOR CAUSE

For purposes of this Pian the term Cause shall mean termination upon (i)
the willful or continued failure by Employee or Director to substantially
perform that person's duties witn the Company (other than any such failure
resulting from that person's incapacity due to physical or mental illness}
after a written demand for substantial performance is delivered to Employee or
Director by:
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(a) in the case of an Employee, the Chief Executive Officer of the
Company, or

{b) in the case of a Director, the Executive Remuneration Commitiee
of Genstar Corporation (the "Committee"),

which demand specifically identifies the manner in which the Cnief Executive
0fficer believes that Employee or the Committee believers that Director has
not substantially performed that person‘s duties, (i) the willful engaging by
Employee or Director in conduct which is demonstrably and materially injurious
to the Company or (iii) the willful rendering of any services of an advisory
nature or otherwise to or becoming employed by or participating or engaging in
any business competitive with any of the businesses of the Company, or
becoming the beneficial or record owner of more than one percent {1%} of the
stock of any corporation engaging in any business competitive with any of the
businesses of the Company without the prior written consent of the Company.
In the event the Company has determined that the Employee or Director is in

~ breach of this paragraph, the Company may terminate that Employee's or
Director's Agreement or Agreements after written notice has been given to the
Employee or Director and the Employee or Director has been given ten (10)
business days tc cure the breach of this paragraph, and the sole amount
payable to Employee or Director pursuant to the terms of this Plan shall be
the amount that Employee or Director has actually deferred, with interest
thereon at the effective rate of five percent (5%) per annum, compounded
annually, from the Commencement Date of tiie appropriate Period to the date of
payment, less any Pre-Retirement Payments made to Employee or Director as of
such date. Payment shall pe made no later than five (&) business days
following termination for Cause.

14. OBLIGATION TO MAKE PAYMENTS

The Company's obligation to rnake payments to any person under this Pian
is purely contractual and the Company will not held the amounts deferred by
the Employee or Director in trust or as a segregated fund for the Employee or
Director, the Beneficiary, or other person entitled to payments hereunder.
The Employee or Director, the Beneficiary, or other person entitled to
payments hereunder stands in the same position as any general creditor of the

|d 1£G20G598-G¢6 B6Y:L0 6 || Jdy
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Company. The benefits provided under this Plan shall be payable solely from
the general assets of the Company, and neither the Employee or Director, the
Beneficiary, or other person entitled to payments hereunder shall have any
interest in any assets of the Company by virtue of this Plan. The Plan merely
grants the Employee or Director, the Beneficiary, or other person entitled to
payments hereunder the contractual right to receive future benefits. The
Company's obligation under the Plan shall be merely that of an unfunded and
unsecured promise of the Company to pay money in the future.

15. VESTING

15.1 Employee shall be entitied to all Post-Retirement Payments (and any
remaining Pre-Retirement Payments when due) in respect of a Period if Employee
has (i) attained Employee's sixty-fifth (vbth) birthday, provided that
Employee has been continuously employed by the Company from the Commencement

- Date for such Pericd or (ii) thirty-five (35) years of benefit service accrued
as defined under the Company's qualified retirement plan, or (i11) qualified
for a full pension entitlement under the Company's Suppiemental Executive
Retirement Plan. MNothing in this paragraph shail affect the Employee's
entitlement to or the payment to Employee of Pre-Retirement Payments pursuant
to paragraph six (6) herein.

15.2 A Director, subject to the pruvisions of Sections Thirteen {15) anu
Twenty (20} herein, is fully vested immediately upon being elected a Director
and completing the deferral of Fees.

. BINDING EFFECT

The Agreement shall pe binding upon and inure to the benefit of
the Employee or Director and Employee's or Director's heirs and tegal
representatives as the case may be and the Company and its successors and
assigns. The Company will not consolidate with or merge into another entity
or sell all or substantially all of its assets to ancther entity, unless such
other entity shall have the financial ability to discharge obligations assumed
under this Plan and in fact assumes this Plan and upon such assumption

zd /G205G8-G26 e6%./061 L1 Jdy
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Employee or Director and the successor shall become obligated to perform all
of the terms and conditions herein contained.

17. COUNTERPARTS

The Agreement may be executed in two or more counterparts, any one of
which shall be deemed an originai without reference to the others.

18. GUVERNING LAW

The Agreement and the rights of the parties therein shall be interpreted
and construed in accordance with the laws of the State of California.

19. ASSIGNMENT OR ALIENATION

- The right of the Employee or Director or any other person to the payment
of deferred income or any other benefits under this Plan shall not be
assigned, transferred, pledged, or encumbered except as provided herein or by
will or by the laws of descent and distribution.

20. AMENDMENT OR TERMINATION OF AGREEMENT

With the approval of the Committee, the Company and the Employee or
Director, this Plan may be amended by a writing signed by each of the parties
to the Agreement and given to the other party. However, should the Board of
Oirectors of the Company, in its sole discretion, determine that due to a
change in federal or state law (i) the combined United States Federal and
California maximum marginal tax rate has been reduced below thirty-three
percent (33%) or {ii) if the Company's cost of providing the benefits
otherwise payable pursuant to paragraphs six (6) through nine (9) above has
materially increased due to tax law changes, then, upon the recommendation of
the Board of Directors, the Company may reduce the interest rates otherwise
utilized in the determination of benefit payments due hereunder for intervals
subsequent to the date thereof to reflect such increase; provided, however,
that such interest rate in respect of subsequent intervals shall not be

¢d /G205G8-G26 205,061 L1 Jdy
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decreased to less than ten percent (10%). In the event clause (i) or (ii) of
the preceding sentence occurs, the Company, in its sole discretion, may, upon
notice to the Employee or Director, terminate the Plan and commence a deferred
income program with subsequent interest rates tied to outside market rates.
However, once vested, no payments shall be reduced to an Employee or Director
nor shall any payments to an individual (even if not vested) be reduced where
said payments have not been materially affected by said tax Taw changes, and
all changes shall be prospective, not retrospective.

21. CHANGE IN CONTROL

Notwithstanding any other provisions of this Plan, if the Employee's
employment with the Company terminates due to a change in control prior to
Employee vesting under paragraph fifteen (15} herein, Employee will
immediately become fully vested in all rights hereunder, including paragraphs

- six (6) and seven (7), as if Employee had satisfied the requirements of

paragraph fifteen (15) herein and shall be entitled to all payments when and
as otherwise due hereunder as though Employee had remained empioyed with the
Company until the earlier of (i) such Employee's death or (i) such Employee's
sixty-fifth (65th) birtnday. A change in control shall mean an occurrence
whereby:

(i) any person, partnership, corporation, trust or similar entity or
group shall acquire or control, after the date hereof, more than
twenty-five percent (2b%) of the voting securities of the Company in
a transaction or series of transactions; or

(i) at any time during any two (2) year period a majority of the Board of
Divrectors of the Company is not comprised of individuals who were
members of such Board of Directors at the commencement of such two

(2) year period.

For the purposes of tnis definition the term “group" shall mean any
persons who act in concert within the meaning of Section 14(d)(2) of the
Securities Exchange Act of 1954, as amended.

yd /G205G8-G26 205,061 L1 Jdy
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In the event that any portion of the payments received or to be received
by the Employee pursuant to this paragraph twenty-one (21) would cause an
"excess parachute payment” to exist within the meaning of Sections 280G or
4999 of the Internal Revenue Code, as amended, or any successor provisions
thereto, the Company shall have the right to reduce the payments until no
portion of the payments would result in the imposition of an excise tax on the
Employee.

Note: The provisions of this paragraph twenty-one (21) shall not be
applicable to Senior Officers of the Company or to Directors.

22. EMPLOYMENT NOT GUARANTEED

Nothing contained in this Plan nor any action taken hereunder shall be

construed as a contract of employment or for services or as giving an Employee
— any right to be retained in the employ of the Company, or any Director any
right to be retained as a member of the Board of Directors of the Company.

23. TAXES

The Company reserves the right to withhold all applicable Federal, state
and Jocal taxes on any monies paid to Employee or Director under the Plan.

24. BENEFIT OFFSETS

The Company shall not offset any amount or benefit due to the Employee or
Director or the Employee's or Director's Beneficiary under this Plan by any
liability or obligation owed to the Company by the Employee or Director
arising during or after the Empioyee's or Director's service with the Company.

gd /G205G8-G26 205,061 L1 Jdy



THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF GEORGE A. FOSTER
SWORN BEFORE ME ON APRIL 15, 2019

iy

A COMWSIONER FOR TAKING OATHS, ETC.

173



GENSTAR

Genstar Corporation

Fowir Fmbharcadarao Center

San Francisco, CA 94111 174
Telephone 415-986-7200

December 19, 1986

Mr. George A. Foster
7 Gary Way
Alamo, CA 94507

Dear George:

The purpose of this letter is tc provide you with a statement of your
vesting in the Genstar Corporation Deferred Income Plan ("DIP") as of
the end of your employment with Genstar and therefore in the Plan on
Sentemher 30, 1986, As you know, by reason of the change of control of

Genstar, you have been awarded full vesting under the DIP. However, the
vested DIP benefits due to you as a result of the change of control are
limited so as not to result in an "excess parachute payment" within the
meaning of Section 280G of the Internal Revenue Code. Please see the Plan
for the precise terms of this limitation. Subject to the above, your
vested benefits under the DIP are:

1985 198¢6%* Total

YOUR DEFERRAL AMOUNT $4,000.0C $6,000.00 $10,000.00

Year

1992 $4,000.00 - $ 4,000.00
INTERIM & 1993 $4,000.00 $6,000.00 $10,000.00
NORMAL 1994 $4,000.00 $6,000,00 $10,000.00
PAYMENTS 1995 $4,000.,00 $6,000.00 $10,000.00

1996 - $6,000.00 $ 6,000.00
AGE 65 (Annual)** $6,283.00 $8,932.20 $15,215.20

* Your 1986 deferral amount is 50% of the original amount proposed
($12,000) because your employment ended before the full amount was
deferred. The vested payments are pro-rated on this basis.

** 15 Year Certain, payments start the month following age 65.
Imasco will administer the payment of these amcunts by Genstar Company
through their New York office. You will be notified next spring of that

address for your future reference. The ultimate reference in the future
is Imasco Limited in Montreal.

Please don't hesitate to call Paul Hoge or myself if there are questions.

Very truly yours,

Sk Jlletine
Paul J. Kehoe

Senior Vice President
Human Resources

PIK :cgw
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March 28, 2019 ' gl

IMPERIAL TOBACCO CANADA LIMITED CHAPTER 15 PETITION — CASE NO. 19— I
10771 (SSC)

From: George A. Foster

To: Hon. Shelley C. Chapman

Jennifer Feldsher, Esq.

Mark E. Dendinger, Esq.

Dear Judge Chapman, Ms. Feldsher and Mr. Dendinger,

Please find attached my objection to the matter of a Plan of
Compromise or arrangement of Imperial Tobacco Canada, Ltd. Chapter
15 Petition. (Case No. 19-10771 SCC)

| am a Genstar Corporation Deferred Income Plan (U.S. Plan) recipient
as a former senior manager, and as such, object to the specific language
pertaining to the deferred income piece of the Chapter 15 Petition. | am
also sending a hard copy by registered mail today.

Respectfully submitted,
George A. Foster

7 Gary Way

Alamo, CA 94507

(925) 837-0605

George.foster@paccoast.com

1910771190402000000000003
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Hon. Shelley C. Chapman Bracewell LLP
United States Bankruptcy Judge Jennifer Feldsher, Esq
Southern District of New York Mark E. Dendinger, Esq
One Bowling Green 1251 Avenue of the Americas
New York, NY 10004 New York, NY 10020-1100

OBJECTIONS IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF IMPERIAL TOBACCO CANADA LIMITED CHAPTER 15
PETITION —Case No. 19-10771 (SCC)

My name is: George A. Foster
7 Gary Way
Alamo, CA 94507 U.S.A.

1) 1 am currently receiving monthly benefits earned on funds
deducted from my salary as a senior manager and contributed to
the Genstar Corporation Deferred Income Plan (U.S. Plan)
referred to as the “DIP.” | am one of 53 former retired employees
who participate in the DIP.

2) l understand that the purpose of placing Imperial Tobacco
Canada, Ltd. (ITCAN) into Chapter 15 Bankruptcy Court in New
York State is to stop creditors from seizing the tobacco held in the
company’s warehouses, among other things, which would
preclude the company from continuing its normal business while
it negotiates a payment plan.

3) My objection is not with parts of the proceeding which allow the
company to continue with its daily operations while a plan is
worked through.
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4) My objection is with the provision in Document #2, filed on
3/13/2019, page 6 of 12, which states: .” Pursuant to an
agreement dated April 2, 1986, ITCAN guaranteed payment of
certain pension and retirement obligations of its U.S. Subsidiaries.
[ITCAN Aff. P.55] During the pendency of this case, ITCAN intends
to continue to fund contributions to Imasco so that its U.S.
Subsidiaries can make ordinary course payments in respect of
their pension and retirement plan obligations, with the exception
of (i) a non-U.S. tax qualified “deferred income plan” for
approximately 53 individuals who are either former senior
management employees of Genstar or their surviving spouses, (ii)
a non-U.S. tax qualified “supplemental executive retirement plan”
for approximately 14 individuals who were either former Genstar
employees or their surviving spouses, and (iii) a non-U.S. tax
qualified “supplementary pension plan” for 3 individuals who
were either former Genstar employees or their surviving
spouses.[ITCAN] Aff. P. 55]

5) When we signed up for the “DIP” program, one part of the
agreement in paragraph 16, “Binding Effect” stated that “The
agreement shall be binding upon and inure to the benefit of the
Employee or Director and Employee’s or Director’s heirs and
representatives as the case may be and the Company and its
successors and assigns. The Company will not consolidate with or
merge into another entity or sell all or substantially all of its assets
to another entity, unless such entity shall have the financial ability
to discharge obligations assumed under this plan, and in fact
assumes this plan and upon such assumption, Employees or
Directors and Successors shall become obligated to perform all of
the terms and conditions herein contained.”

6) It is my understanding that the Genstar Corporation took out a life
insurance policy on all of the participants’ lives to help fund this
program.
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7) The “DIP” plan distributes post-retirement monthly payments
earned on the amounts deducted from salary and payable to
participants from age 65 to age 80. | do not have access to all the
53 DIP participants, but because of the time this program was put
into effect, most of the current beneficiaries of the program are
now in their 70’s--- many in their late 70’s most all of whom are
retired and unable to return to work. Receiving these benefits
earned on the funds voluntarily deducted from their paychecks
and contributed to the DIP was and is a significant part of
retirement planning for participants. The financial damage and
hardship resulting from the cessation of these benefits will be
substantial to participants based on the amounts they voluntarily
contributed to the DIP. | do not believe that the purpose of this
proceeding should financially harm any retired employees
participating in the DIP.

8) Since Imperial Tobacco has been funding Imasco’s U.S.
Subsidiaries in the past, and will continue to fund certain ordinary
payments of retirement, etc., the funding of the DIP would not
damage ITCAN, or preclude it from a Chapter 15 workout.
According to the Wall Street Journal, Imperial Tobacco recorded a
profit before taxes of C$792 million last year. | believe continued
payments to cover the DIP would not injure ITCAN and would
prevent injury to DIP recipients.

9) | therefore request that during the pendency of this case and
beyond ITCAN will be permitted to continue to fund contributions
to Imasco for: a} the Deferred Income Plan (DIP), 53 individuals b)
the Supplemental Executive Retirement Plan, 14 individuals, and
c} the Supplemental Pension Plan, 3 individuals, who were either
former Genstar employees or their surviving spouses. | don’t see
any factual or legal basis for ceasing these payments provided in
any of the papers on file with the Court. To the extent that ITCAN
intends to stop making payments to me under my DIP plan, |
object to the Verified Petition and ask that the Court make plain
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that it is not ruling on the merits of my entitlement and ITCAN’s
obligations under the DIP plan by merely recognizing the
existance of a Canadian proceeding or granting other relief to
ITCAN. | believe that any determination of my rights and ITCAN's
obligations should be made upon proper notice and an
opportunity to respond.

Respectfully Submitted
George A. Foster

7 Gary Way

Alamo, California, 94507, USA
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From: George Foster <George.Foster@pcci.com>
Sent: Friday, March 29, 2019 9:45 AM
To: Feldsher, Jennifer; Dendinger, Mark
Subject: IMPERIAL TOBACCO LIMITED CHAPTER 15 PETITION - CASE NO. 19-10771 (SSC)
Attachments: Foster IT Bankruptcy Objections Glen (RL) (George Foster) (1.1).docx
Follow Up Flag: Follow up
Flag Status: Flagged

Dear Ms. Feldsher and Mr. Dendinger,

Please find attached my objection to the matter of a Plan of Compromise or arrangement of Imperial Tobacco
Canada, Ltd. Chapter 15 Petition, Case No. 19-10771 (SSC)

| am a Genstar Corporation Deferred Income Plan (U.S. Plan) recipient as a former senior manager, and as
such, object to the specific language pertaining to the deferred income piece of the Chapter 15 Petition. | am
also sending a hard copy by registered mail today.

Respectfully submitted,
George A. Foster

7 Gary Way

Alamo, CA 94507

(925) 837-0605

This communication and any files or attachments transmitted with it may contain information that is copyrighted or
confidential and exempt from disclosure under applicable law. It is intended solely for the use of the individual or the entity
to which it is addressed. If you are not the intended recipient, you are hereby notified that any use, dissemination, or
copying of this communication is strictly prohibited. If you have received this communication in error, please notify us at
once so that we may take the appropriate action and avoid troubling you further. Thank you for your cooperation. Contact
information: Pacific Coast Companies, Inc. 1-916-631-6600 and ask for the e-mail administrator.

1910771190403000000000002
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Hon. Shelley C. Chapman Bracewell LLP
United States Bankruptcy Judge Jennifer Feldsher, Esq
Southern District of New York Mark E. Dendinger, Esq
One Bowling Green 1251 Avenue of the Americas
New York, NY 10004 New York, NY 10020-1100

OBJECTIONS IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF IMPERIAL TOBACCO CANADA LIMITED CHAPTER 15
PETITION —Case No. 19-10771 (SCC)

My name is: George A. Foster
7 Gary Way
Alamo, CA 94507 U.S.A.

1) am currently receiving monthly benefits earned on funds
deducted from my salary as a senior manager and contributed to
the Genstar Corporation Deferred Income Plan (U.S. Plan)
referred to as the “DIP.” | am one of 53 former retired employees
who participate in the DIP.

2) 1 understand that the purpose of placing Imperial Tobacco
Canada, Ltd. (ITCAN) into Chapter 15 Bankruptcy Court in New
York State is to stop creditors from seizing the tobacco held in the
company’s warehouses, among other things, which would
preclude the company from continuing its normal business while
it negotiates a payment plan. |

3) My objection is not with parts of the proceeding which allow the
company to continue with its daily operations while a plan is
worked through.

4) My objection is with the provision in Document #2, filed on
3/13/2019, page 6 of 12, which states: .” Pursuant to an
agreement dated April 2, 1986, ITCAN guaranteed payment of
certain pension and retirement obligations of its U.S. Subsidiaries.
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[ITCAN Aff. P.55] During the pendency of this case, ITCAN intends
to continue to fund contributions to Imasco so that its U.S.
Subsidiaries can make ordinary course payments in respect of
their pension and retirement plan obligations, with the exception
of (i) a non-U.S. tax qualified “deferred income plan” for
approximately 53 individuals who are either former senior
management employees of Genstar or their surviving spouses, (ii)
a non-U.S. tax qualified “supplemental executive retirement plan”
for approximately 14 individuals who were either former Genstar
employees or their surviving spouses, and (iii) a non-U.S. tax
qualified “supplementary pension plan” for 3 individuals who
were either former Genstar employees or their surviving
spouses.[ITCAN] Aff. P. 55]

5) When we signed up for the “DIP” program, one part of the
agreement in paragraph 16, “Binding Effect” stated that “The
agreement shall be binding upon and inure to the benefit of the
Employee or Director and Employee’s or Director’s heirs and
representatives as the case may be and the Company and its
successors and assigns. The Company will not consolidate with or
merge into another entity or sell all or substantially all of its assets
to another entity, unless such entity shall have the financial ability
to discharge obligations assumed under this plan, and in fact
assumes this plan and upon such assumption, Employees or
Directors and Successors shall become obligated to perform all of
the terms and conditions herein contained.”

6) It is my understanding that the Genstar Corporation took out a life
insurance policy on all of the participants’ lives to help fund this
program.

7) The “DIP” plan distributes post-retirement monthly payments
earned on the amounts deducted from salary and payable to
participants from age 65 to age 80. | do not have access to all the
53 DIP participants, but because of the time this program was put
into effect, most of the current beneficiaries of the program are
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now in their 70’s--- many in their late 70’s most all of whom are
retired and unable to return to work. Receiving these benefits
earned on the funds voluntarily deducted from their paychecks
and contributed to the DIP was and is a significant part of
retirement planning for participants. The financial damage and
hardship resulting from the cessation of these benefits will be
substantial to participants based on the amounts they voluntarily
contributed to the DIP. | do not believe that the purpose of this
proceeding should financially harm any retired employees
participating in the DIP.

8) Since Imperial Tobacco has been funding Imasco’s U.S.
Subsidiaries in the past, and will continue to fund certain ordinary
payments of retirement, etc., the funding of the DIP would not
damage ITCAN, or preclude it from a Chapter 15 workout.
According to the Wall Street Journal, Imperial Tobacco recorded a
profit before taxes of C$792 million last year. | believe continued
payments to cover the DIP would not injure ITCAN and would
prevent injury to DIP recipients.

9) I therefore request that during the pendency of this case and
beyond ITCAN will be permitted to continue to fund contributions
to Imasco for: a} the Deferred Income Plan (DIP), 53 individuals b)
the Supplemental Executive Retirement Plan, 14 individuals, and
c} the Supplemental Pension Plan, 3 individuals, who were either
former Genstar employees or their surviving spouses. | don’t see
any factual or legal basis for ceasing these payments provided in
any of the papers on file with the Court. To the extent that ITCAN
intends to stop making payments to me under my DIP plan, |
object to the Verified Petition and ask that the Court make plain
that it is not ruling on the merits of my entitlement and ITCAN’s
obligations under the DIP plan by merely recognizing the
existance of a Canadian proceeding or granting other relief to
ITCAN. | believe that any determination of my rights and ITCAN’s



Y

-~ 19-10771-scc Doc 31 Filed 04/02/19 Entered 04/03/19 13:53:23 Main Document
Pg 5 of 6

obligations should be made upon proper notice and an
opportunity to respond.

Respectfully Submitted

George A. Foster
7 Gary Way
Alamo, California, 94507, USA
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April 1, 2019

United States Bankruptcy Court
Southern District of New York
One Bowling Green

New York, NY 10004-1408

Attn: INTAKE

Re: Chapter 15 Case No. 19-10771 (SCC)
Imperial Tobacco Canada Limited, Debtor in a Foreign Proceeding

Dear Sir/Madam,
Enclosed please find the following:

1. Objection received from George A. Foster;
2. Objection received from Alfred A. Mueller .

The two informal objections were delivered to our office via email. We are forwarding the objections to
the Clerk’s Office for E-filing on the docket in the above-referenced case.

If you have any questions or require any additional information, please contact the undersigned at (212)
508-6162 or mary.kearney@bracewell.com.

Very truly yours,

Mary Kearney k

Paralegal

Mary Kearney M:+1.212.508.6162 F:+1.800.404.3970
Paralegal 1251 Avenue of the Americas, 49th Floor, New York, New York 10020-1100

mary.kearney@bracewell.com bracewell.com



THIS IS EXHIBIT “G” REFERRED TO IN THE

AFFIDAVIT OF GEORGE A. FOSTER
SWORN BEFORE ME ON APRIL 15, 2019

A COMMISSIONER FOR TAKING OATHS, ETC.
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\h NOTICE TO PARTICIPANTS IN

D(‘ NON-QUALIFIED DEFERRED COMPENSATION PLANS

w

Dear Plan Participants,

Bracewell LLP represents FTI Consulting Canada Inc. (the “Monitor”), the Court appointed
Monitor and Foreign Representative of Imperial Tobasco Canada Limited (“TECANT). As you may
know from prior court notices you have received, on March 12, 2019 (the “Filing Date™), [TCAN
commenced a proceeding under Canada’s Companies’ Creditors Arrangement Act before the Ontario
Superior Court of Justice (Commercial List) at Toronto (the “Canadian Restructuring Proceeding™).
On March 13, 2019, the Monitor commenced a case under chapter 15 of title 11 of the United States Code
in the United States Bankruptoy Court for Seuthern District of New York on behalf of ITCAN and in aid
of the Canadian Restructuring Proceeding (the “Chapter 15 Case™).

As described more fully in the filings in the Canadian Restructuring Proceeding, ITCAN is facing
an estimated $600 billion in alleged liabilities in pending litigation in Canada, These liabilities caused
ITCAN to initiate the Canadian Restructuring Proceeding and the Monitor to commence the related
Chapter 15 Case.

As part of its restructuring efforts, ITCAN has ceased funding the following legacy U.S. non-
qualified deferred compensation plans (the “Affected Plans™) as of the Filing Date:

(i) the “deferred income plan” for individuals who are either former senior
management employees of Genstar or their beneficiaries (“GCDIP™),

(ii) the “supplemental executive retirement Plan” for individuals who were either
former Genstar employees or their beneficiaries(“SERP™), and

(iii) the “supplementary pension plan” for individuals who were either former
Genstar employees or their beneficiaries(“SPEN").

ITCAN has represented that its decision to cease funding of the Affected Plans was based largely on the
fact that the labilities under these plans constitute unsecured claims. As payment of these claims is not
necessary to ITCAN’s ongoing business, although ITCAN has honored its commitment to fund these
plans for more than 30 years, it is not in a position to continue to do so given the hundreds of billions of
dollars in other unsecured claims asserted against it.

Should you have questions regarding this Notice, the Canadian Restructuring Proceeding or the
Chapter 15 Case, please direct them to the Monitor at

Phone: 416-649-8044

Toll Free: 1-844-707-7558

Fax: 416-649-8101

Email: imperialtobacco@fticonsulting.com

gd £G20G598-G¢6 ByG:L0 6 || 4dy

ey e
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Court File No. CV-19-616077-00CL
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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, ef al.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD VOL. 1
(Motion returnable April 25, 2019)

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

Ari Kaplan (LSO #42042S)

Tel: 416 565.4656
Fax: 416 352.1544
Email: ari@kaplanlaw.ca

Counsel to the Former Genstar U.S.
Retiree Group Committee and the
Proposed Representatives
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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
Applicants

AFFIDAVIT OF VIVIAN BRENNAN-DOLEZAR
(Sworn April 15, 2019)

I, VIVIAN BRENNAN-DOLEZAR, of City of Mesa, Maricopa County, Arizona,
HEREBY SWEAR:

1. My 89-year-old mother, Vivian M. Brennan, who lives with me, is a surviving spouse
entitled to vested lifetime benefits under the Genstar “deferred income plan” (the “GCDIP”’) and
“supplementary pension plan” (“SPEN”) and we are directly affected by these CCAA
Proceedings. As such, I have personal knowledge of the matters deposed to herein. Where I have
relied on the other sources for information, I have stated the sources of my information and believe

them to be true.

2. I swear this affidavit in support of the motion by the Former Genstar U.S. Retiree Group
Committee for an order reinstating our pension payments and appointing Robert M. Brown and
George A. Foster as “representatives” of beneficiaries entitled to pensions or benefits under the
Genstar plans, or any person claiming an interest under or on behalf of such persons and their
surviving spouses (excluding individuals who opt-out of such representation, if any) (the

“Affected Members”).
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3. I am currently 61 years old and live at 10953 E Tripoli Avenue, Mesa, Arizona, 85212 with
my husband Mike Dolezar, and my Mother.

4. In May 1957, a few months before I was born, my father Harold J. Brennan began
employment in the payroll department of the Flintkote Company in Rutherford, New Jersey.
Flintkote was a manufacturer of dry-mixed concrete products based in Stamford, Connecticut. In
the late 1970s, Flintkote was the largest manufacturer of dry-mixed concrete products in the

Northeastern U.S. with sales of $15.5 million.

5. In approximately 1982, Flintkote was purchased by Genstar, Ltd., a Canadian corporation.
At that time, My Dad was transferred to Irving TX. He initially held the position Manager, Payroll
and Fixed assets. As an employee of Genstar, he participated in the Genstar Retirement Plan for

regular employees of the company (the “Company Pension Plan”).

6. After Genstar was acquired by Imasco in 1986, my Dad continued employment with the
company and his office was eventually moved to Bedford TX. His post-acquisition role included
helping to close various Genstar offices and he held the position Manager, Genstar Administration,
and later, Director of Administration. Attached as Exhibit “A” is a copy of my Dad’s executed
employment contract with Imasco dated March 23, 1987 denoting his salary and benefits at that

time, including his enrolment in the GCDIP.

7. Attached as Exhibit “B” is a copy of my Dad’s executed Deferred Income Plan (U.S.)
Executive Agreement dated March 26, 1987, in which he agreed to defer $33,000 per year of his
base salary toward the GCDIP. Attached as Exhibit “C” is a copy of my Dad’s executed
agreement for Actuarial Equivalent Options for the GCDIP, dated March 27, 1987, from which
my Dad elected a 60% joint and survivor annuity option payable to my Mother after his death.
Attached as Exhibit “D” is a copy of my Dad’s executed letter dated March 27, 1987 confirming
that he has been “awarded full vesting” under the GCDIP “by reason of the change of control of

Genstar”.

8. In consideration for my Dad’s enrollment in the GCDIP, I understood that the company
took out a “key man” insurance policy on his life to secure his benefits, based on a single paid-up

premium. As part of the application for the insurance policy, he visited a doctor and released
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personal health information. I have looked at my Dad’s records and did not find any information
or documentation concerning this policy. My understanding was that the company used his

deferred income contribution to the GCDIP to pay for the insurance policy.

9. In 1988, my Dad became eligible to participate in the SPEN (the supplementary pension
plan), as a supplement to his regular pension under the Company Pension Plan. Attached as
Exhibit “E” is a copy of a letter dated July 13, 1988 in which the company “guarantee[d] an
additional $600.00 per month joint and survivor benefit to take effect immediately on retirement”.
With my Dad’s pending retirement in 1989, he confirmed commencement of the SPEN benefits.
Attached as Exhibit “F” is a copy of my Dad’s memorandum to the company dated June 6, 1989
enclosing a copy of the July 13, 1988 letter and directing payment of this amount commencing
July 1, 1989. Attached as Exhibit “G” is a copy of a memorandum dated June 26, 1989 from the
plan actuaries, Mercer, clarifying the calculation of my Dad’s monthly annuity under the GCDIP
taking into account the actuarial adjustment on account of his lifetime and 60% joint and survivor

annuity for my Mother.

10. As indicated in the attachment to the June 26, 1989 Mercer memorandum, entitled “Genstar

Company Deferred Income Plan Personal Benefit Statement”, my Dad’s contribution from his own

salary to the GCDIP was $33,000 in 1987; $40,000 in 1988; and $19,625.01 in 1989.

11. On June 30, 1989, my Dad retired from Genstar / Imasco with no gaps in his employment,
at age 60. For a subsequent three years post-retirement, he continued to work for Imasco as an
independent contractor and his title was Consultant: Payroll, HR, Benefits, Records Retention and

General Administration.

12. Commencing July 1, 1989, my Dad received a pension from the Company Pension Plan
equal to $587.00 per month, plus $600.00 per month from the SPEN and $1,823.07 from the
GCDIP. (The reduced amount of the GCDIP was on account of his election of the 60% actuarially

adjusted joint and survivor option).

13. In subsequent years, my Dad received various communications from time to time
concerning his benefits. In December, 2003, my Dad was asked to confirm his GCDIP and SPEN

amounts and election of form of payment. Attached as Exhibit “H” are copies of my Dad’s
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executed internal audit control forms dated December 19, 2003 in respect of the GCDIP and
December 21, 2003 in respect of the SPEN. In both forms, my Mother was designated as the
beneficiary. In addition, attached as Exhibit “I” is a copy of a Notice dated December 15, 2003
informing my Dad that effective December 31, 2003, Imperial Tobacco was merging the Company
Pension Plan (from which my Dad was receiving his regular pension) with the Imasco Holdings
Group pension plan (the “IHGI Pension Plan”). Other than for these administrative matters, my

Dad had little if any communications with the company.

14.  In 2012, my Dad passed away. Since then, my Mother has been the recipient of survivor
benefits under the IHGI Pension Plan, the GCDIP and SPEN, which she has expected to receive
for her lifetime. Between the time of my Dad’s passing and March, 2019, my Mother received
monthly payments of $293.50 from the Company Pension Plan (based on a 50% survivor benefit),
$600 from the SPEN and $1,823.07 from the GCDIP.

15. On March 14, 2019, I was surprised to receive a large packet of U.S. court documents from
Bracewell LLP. There was no cover letter addressed to me nor any explanation as to why we were
receiving these documents. Buried inside these voluminous documents were statements that
Imperial Tobacco was proposing to “stay” further payments of my Mother’s GCDIP and SPEN
benefits and intended to make an exception to funding them. I found these documents confusing
and unclear. For example, nowhere in the court documents does it state whether pension payments
will actually cease, nor when or for how long, nor whether ITCAN intends to rely solely on existing

court orders or ask the court to give specific relief exempting ITCAN from funding these benefits.

16. On March 15, 2019, I called Bracewell LLP, whose contact information was contained in
the court documents. I spoke to a person who did not identify herself and was advised that someone

would call me back. No one did.

17. On March 18, 2019, I telephoned Bracewell LLP again. I spoke to a lawyer who identified
herself as Rachel Blumenfeld. Ms. Blumenfeld informed me that she was not aware of a particular
date that pensions would cease being paid and did not know if the pensions would be paid on April
1. She informed me that ITCAN was requesting that the court grant relief from paying the pensions

and advised me to seek counsel from an attorney concerning my Mother’s rights.
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18. Also on March 18, 2019, I called the Monitor, FTI Consulting. I spoke to a man who
identified himself as DeLoya. I asked about my Mother’s pension payments and he said he would
call me back. On March 20, I called DeLoya, having not heard further from him. I spoke to him
and he said that he still did not have any information about whether or when the pensions will be
stopped. On March 22, DeLoya called me back and advised me that it was his belief that my

Mother’s pension will not be paid.

19.  Between March 21 and 27, I made multiple phone calls and left multiple messages with
Brent Cotton of the Imasco Holdings retirement services department in Kentucky. I never received
a return phone call from him. On March 25, I eventually connected with an Imasco employee in
Woodland, Texas, whose name I did not obtain, and she said that she he had no information that

my Mother’s pension would not be paid.

20. On March 25, I telephoned my Mother’s bank, BNY Mellon. I spoke to a man named Matt

who said the bank had no information the pension would not be paid.

21. On March 27, 2019 I submitted an objection with the U.S. court in the Chapter 15
proceedings involving ITCAN, in which I objected to ITCAN’s proposal to stay further payments
of my Mother’s GCDIP and SPEN benefits and its intention to make an exception to funding them.
Attached hereto as Exhibit “J” is a copy of my objection sent on March 27 and filed with the
court on March 29 (Docket 26).

22. On Monday, April 1, 2019, we noticed that my Mother’s GCDIP and SPEN benefits had
not been deposited into her BNY Mellon account. This was unexpected and very upsetting. I called
Matt from BNY Mellon and he advised me that he was aware that the pensions were not paid but
that he did not know why. He said he would call me back. Later that day, Matt called me back and

gave me FTI Consulting’s phone number and said he did not have any further information.

23. I also telephoned the Pension Benefits Guaranty Corporation and was advised that the
GCDIP and SPEN were not covered by their agency because, unlike the IHGI Pension Plan, those
plans were “non-qualifying” (i.e., not covered by pension legislation). My mother continues to
receive a modest pension from the IHGI Pension Plan (formerly the Company Pension Plan),

which has not been discontinued.
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24.  With this new information, I sent an addendum to my original objection to the U.S. court,
on April 1, a copy of which is attached as Exhibit “K”. This document was filed with the court
on April 3 (Docket 32).

25. On April 2, I received in the mail a “Notice to Participants in Non-Qualified Deferred
Compensation Plans” from Bracewell LLP, dated March 27, informing me that Imperial Tobacco
“has ceased funding” my Mother’s GCDIP and SPEN benefits. This Notice does not explain what
it means to my Mother that ITCAN has “ceased funding” the plans as of the filing date, nor does

it state that she will not receive payment of her benefits from IHGI.

26. Given the lack of information and notice about the pensions, my Mother was quite confused
about why this was happening. As stated in my objections, this experience has been devastating to
us. My Mother has become very anxious and distraught, especially because the pensions were not
paid on April 1, only having learned about the Chapter 15 proceedings two weeks earlier and no
formal written notification prior to April 2. There has been no time to make new financial
arrangements for my Mother. Although she received her modest IHGI Pension on April 1, the
GCDIP and SPEN account for the lion’s share of her retirement security. My Dad took very careful
steps to leave my Mother with financial security were she to survive him. That is why he opted for
the 60% joint and survivorship option for the GCDIP and 100% joint and survivorship option for
the SPEN, with benefits for her lifetime. Now that these benefits are not being paid, her monthly
income has been reduced significantly and she is forced to use her saving to meet her monthly

financial obligations. Eventually, her savings will be fully depleted.

27.  The loss of the GCDIP and SPEN is already having a detrimental and adverse effect on my
Mother’s sense of financial and emotional security. My Mother is 89 years old and her health is
declining. She has become quite frail and does not tolerate stress well. Stress usually results in her
becoming visibly nervous, and suffering from insomnia and a loss of appetite. She cannot afford
to lose weight. The loss of her GCDIP and SPEN benefits will significantly increase our stress

levels and aggravate our sense of security and peace of mind in order to deal with these unknowns.

28. Over the past month, through the Chapter 15 filings, I have been able to connect with other
other Affected Members who filed objections with the U.S. Court, including George Foster, Glen
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Jones and Alfred Mueller. I have spoken to Mr. Foster multiple times in the past month regarding

our common efforts and interests to preserve the Genstar pensions.

29.  However, because the Monitor sought and obtained a “Seal Order” in the U.S. court, I am
not able to identify or connect with other similarly-situated Affected Members. I understand from

court filings that there are 59 Affected Members in total.

30.  Through my efforts and inquiries, I have learned that the Former Genstar U.S. Retiree
Group Committee (the “Committee”) established itself to advance our common interests and has
retained Canadian legal counsel, Ari Kaplan of Kaplan Law. I have spoken to Mr. Kaplan about
this motion in the CCAA Proceedings to reinstate our benefits and appoint representatives. 1 fully
support the Committee’s efforts in this respect.

31. I also understand that Mr. Foster and Mr. Robert Brown have put themselves forward as
proposed court-appointed “representatives” for the Affected Members. I fully support their
appointments and am grateful that the Committee has taken this on this effort on our collective

behalves.

SWORN BEFORE ME at City of Mesa,

Maricopa County, in the State of Arizona, e

this 15th day of April, 2019 N @ 7
e TN~
VIVIAN BRENNAN-QQLEZ AR

A Commissioner for Taking Oaths, etc.
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March 23, .1987

Strictly Personal

Mr. H.J. Brennan

Manager, Corporate Payroll
and Fixed Assets Accounting

Genstar Corporation

3241 West Story Road

Irving, Texas 75038
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Imasco Limited

4 Westmount Square
Montréal, Canada
H3Z 2S8

P.0. Box 6800
Montréal, Canada
H3C 3L4

(514) 937 9111
Cable: «Telimascy
Telex: 05 24176

Dear Harold:

This will confirm our discussions and arrangements relative to your
continuing employment with Imasco Limited.

Please refer to the 'Business Plan' dated March 12, 1987, which documents
the specific assignment you will undertake on our behalf. You will manage
the Genstar Administrative Office in Dallas as outlined in the Business
Plan, and the supplement to the Business Plan dated March 23, 1987. It is
understood that you will work exclusively for Imasco Limited during the
tenure of this assignment.

Effective July 1, 1987, you will assume the title Manager, Genstar
Administration and will report directly to the undersigned.

Compensation

. Salary at $55,000 per annum, effective April 1, 1987,

. Salary at $60,000 per annum, effective July 1, 1987.

» Salary subject to review, April 1, 1988.

« The Retention Bonus at 10% of salary, which took effect July 1, 1986,
will be continued for the duration of this assignment.

Benefits and Pension

All benefits currently in place will be continued for the duration of this
assignment, and extended beyond that date in keeping with the benefits/
pension entitlements under the Imasco/Genstar Purchase Agreement and/or
existing Genstar retirement provisions.
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Business Expenses

All normal business and travelling expenses incurred by you will be
reimbursed by the Company. Copies of your 'expense reports' should be
referred to the undersigned every two months.

Deferred Income Plan

You will be enrolled in the Genstar Deferred Income Plan effective
immediately; details will be communicated to you by the Human Resources
Department of Genstar San Francisco.

Supplementary Incentive

It is estimated that this assignment, the orderly phase-out or transfer of
specific business functions to third parties, will require no less than
one year and as much as two years; July, 1987 through June, 1988, or until
June, 1989. For the period July 1, 1988 through June 30, 1989, you will
receive full salary for each month you are actively employed on this
assignment. Commencing July 1, 1988, your salary entitlement for each
month (July, 1988 through June, 1989), will be paid in full at the
discretion of Imasco should the assignment be successfully completed
before June 30, 1989,

(Example: If the phase-down was completed to the satisfaction of Imasco
by September 30, 1988, you will receive a Supplementary Incentive for the
9-month period October, 1988 through June, 1989 equal to the salary you
would have earned during this period had you continued working. Any
Supplementary Incentive would be payable at the time of your departure.)

All salary payments, as well as any Supplementary Incentive payable, would
be extended the 107% Retention Bonus.

Separation Policy

The provisions of this policy conveyed to you in April, 1986, will be
extended to you in keeping with your specific entitlements at the time of
your departure from the Company.

The two main objectives of Imasco Limited are that the phase-out or
transfer of these business activities will be undertaken professionally
and correctly; the second objective is that the assignment be completed as
quickly as possible.
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In your expanded capacity, you will be a direct representative of Imasco
Limited and responsible for the implementation of the Business Plan. In
this respect, we will extend to you whatever assistance we can to bring

this undertaking to a successful conclusion.

If you are in agreement with the above arrangements, would you kindly sign

Good luck, Harold.

both copies of this letter, retain one copy for your records, and return

the other to the undersigned.

Sincerely,

s L
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W.J. Harris

Senior Vice-President - Administration

WJH:cb

CONFIRMED BY:

- P
B
s ,/ »’4/’?5’:
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‘WiJ. Harris
Senior Vice-President
Administration
Imasco Limited

i &
o0 owe 0’0 o

H.J. Brennan
lanager, Corporate Payroll &
Fixed Assets Accounting
Genstar Corporation
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Acknowledgment by Individual
State of County of

_ Anzons Martcopn

On this \6 day of A"Oﬁ\ ,ZOJq . before me, KV\‘SWH Wl HWIVM’

Name of Notary Public

the undersigned Notary Public, personally appeared"/

-
/ ,
f\[\\f—\‘r’m By = Dolenowr NN [ D 2\ .

Name of Signer(s) -/

O Proved to me on the oath of e ] e

O Personally known to me
® Proved to me on the basis of satisfactory evidence A (RPZALN _D"\‘ULR UC&m'Q

(Description of ID)

to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.
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%, exp. ,\.:_?,.' & s‘ My commission expires t—ﬂj 2022 =
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’l" / COPA \\\\
I — S
Notary Seal
Optional: A thumbprint is
only needed if state statutes
require a thumbprint.
Right Thumbprint
of Signer
For Bank Purposes Only

. . Top of thumb her
Description of Attached Document A =8

Type or Title of Document
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Domlment Date Number of Pages
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Signer(s) Other Than Named Above
_None |
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DEFERRED INCOME PLAN (U.S.)
EXECUTIVE AGREEMENT

This Deferred Income Plan Agreement (the "Agreement") is made and
entered into this 26th day of March, 1987, by and between Genstar Company
and its affiliates (the "Employer") and Harold J. Brennan (the
"Employee").

WHEREAS, the Employee is currently employed by the Employer in an
executive capacity, has been duly designated as an Employee eligible to
become a participant in the Genstar Corporation Deferred Income Plan (the
"Plan") and desires to become a participant;

NOW, THEREFORE, IT IS AGREED by the parties hereto, as follows:

1. Deferral of Compensation. The Employee hereby agrees to defer

$ 33,000.00 of the amount of the base salary to be earned by Employee

for services rendered to the Employer during the participaticn period
beginning on April 1, 1987 (the "Commencement Date") and either ending on
March 31, 1988 (the "March 31, 1988 Period") or such other date prior to
March 31, 1988 (the "Alternative Period") as elected by the Employee. The
March 31, 1988 Period and the Alternative Period are herein sometimes
referred to as the "Period." The Employee shall elect such Period by giving
notice to the Employer. Such amount will be deferred by reducing each
periodic salary payment received by Employee during such Period by an amount
equal to the guotient of the amount deferred divided by the total number of
periodic salary payments during such Period. If the Employee is not
employed by the Employer during the entire term of such Period, only a pro
rata portion of the original amount proposed to be deferred will be deferred
as determined by the portion of the Period that the Employee was employed by
the Company and each Pre-Retirement Payment and Post-Retirement Payment will
be reduced proportionately by multiplying the amounts of such payments as
shown herein by a fraction the numerator of which is the amount actually
deferred and the denominator of which is the amount that would have been
deferred if the Employee had been employed during the entire term of the
Period.
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2. Employee Pre-Retirement Payments. Subject to the provisions of

paragraphs ten (10) and eleven (11) herein, the Employer will commence
pre-retirement payments (the "Pre-Retirement Payments") to the Employee in

the amount of $ N/A , in N/A equal annual installments of
$ N/A , beginning on April 1, 1994,

3. Employee Post-Retirement Payments. Subject to the provisions

of paragraphs ten (10) and eleven (11) herein, the Employer will pay to the
Employee as post-retirement payments (the "Post-Retirement Payments") the
amount of $ 346,215.00 , in 15 equal annual installments of

$ 23,081.00 payable monthly, commencing ON _Sentemher 1. 1993 .

4, Beneficiary Pre-Retirement Payment. In the event that the

Employee dies prior to receiving all Pre-Retirement Payments in accordance
with paragraph two (2) hereof, the Employer shall continue to pay to the
Employee's designated beneficiary in respect of this Period, determined in
accordance with paragraph six (6) herein (the "Beneficiary"), any unpaid
annual payments in the same manner in which the Employee had been receiving
or would have received payments.

5. Beneficiary Installment Payments. In the event the Employee

dies prior to receiving all Post-Retirement Payments due Employee in
accordance with paragraph three (3) hereof, the Employer shall continue to
pay to the Beneficiary any unpaid annual payments in the same manner in
which the Employee had been receiving or would have received payments.

6. Beneficiary Designation. The Employee may, from time to time,

designate any person or persons (who may be designated contingently or
successively) to whom payments are to be made if the Employee dies before
receiving payment of all amounts due hereunder, by signing a form approved
by the Employer. A beneficiary designation form will be effective only
after the signed form is filed with the Employer's Payroll Department while
the Employee is alive and will cancel all beneficiary designation forms
signed and filed earlier with that Department. If the Employee fails to
designate a Beneficiary as provided above, or if all designated
beneficiaries of the Employee die before the Employee or before complete
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payment of all amounts due hereunder, the Employer will pay the unpaid

amounts to the legal representative or representatives of the estate of the

last to die of the Employee and the Beneficiary (or Beneficiaries) in

accordance with paragraphs four (4), five (5) and six (6) herein.

7. Disability. If the Employee's employment with Employer is
terminated by reason of the Employee becoming permanently and totally
disabled, as determined in accordance with the Employer's Long-term
Disability Plan in force on the date hereof, the Employee's employment with
Employer, for purposes of this Agreement, shall be deemed to continue during
the period of the Employee's permanent and total disability and the
provisions of this Agreement shall be applicable to the Employee to the same
extent as if the Employee were, in fact, employed by Employer during that
period, except that the Employee shall only be entitled to defer any
incentive compensation to be received during the period of the Employee's
permanent and total disability.

8. Incapacity. If the Employer shall find that any person to whom
any payment is payable under this Agreement is unable to care for their
affairs because of illness or accident or is a minor, any payment due
(unless a prior claim therefor shall have been made by a duly appointed
guardian, committee, or other legal representative) may be paid by the
Employer to the spouse, a child, a parent, or a brother or a sister, or to
any person deemed by the Employer to have incurred expense for such person
otherwise entitled to payment, in accordance with the applicable provisions
herein. Any such payment shall be a complete discharge of the liabilities
of the Employer under this Agreement.

9. Termination for Cause. For purposes of this Agreement the term

Cause shall mean termination upon (i) the willful or continued failure by
Employee to substantially perform Employee's duties with the Employer (other
than any such failure resulting from Employee's incapacity due to physical
or mental illness) after a written demand for substantial performance is
delivered to Employee by the Chief Executive Officer of the Employer, which
demand specifically identifies the manner in which the Chief Executive
Officer believes that Employee has not substantially performed Employee's
duties, (ii) the willful engaging by Employee in conduct which is

£ = i
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demonstrably and materially injurious to the Employer or (iii) the willful
rendering of any services of an advisory nature or otherwise to or becoming
employed by or participating or engaging in any business competitive with
any of the businesses of the Employer, or becoming the beneficial or record
owner of more than one percent (1%) of the stock of any corporation engaging
in any business competitive with any of the businesses of the Employer
without the prior written consent of the Employer. In the event the
Employer has determined that the Employee is in breach of this paragraph,
the Employer may terminate this Agreement after written notice has been
given to the Employee and the Employee has been given ten (10) business days
to cure the breach of this paragraph and the sole amount payable to Employee
pursuant to the terms of this Agreement shall be the amount that Employee
has actually deferred, with interest thereon at the effective rate of five
percent (5%) per annum, compounded annually, from the Commencement Date of
this Period to the date of payment, less any Pre-Retirement Payments made to
Employee as of such date. Payment shall be made no later than five (5)
business days following termination for Cause.

10. Obligation to Make Payments. It is specifically agreed by the

Employee and the Employer that the Employer's obligation to make payments to
any person under this Agreement is purely contractual and that the parties
do not intend that the amounts payable hereunder be held by the Employer in
trust or as a segregated fund for the Employee, the Beneficiary, or other
person entitled to payments hereunder. The benefits provided under this
Agreement shall be payable solely from the general assets of the Employer,
and neither the Employee, the Beneficiary or other person entitled to
payments hereunder shall have any interest in any assets of the Employer by
virtue of this Agreement. The Agreement merely grants the Employee, the
Beneficiary or other person entitled to payments hereunder the contractual
right to receive future benefits. Employer's obligation under the Plan
shall be merely that of an unfunded and unsecured promise of Employer to pay
money in the future.

11. Vesting. Employee shall be entitled to all Pre and
Post-Retirement Payments in respect of this Period unless Employee has been

terminated for cause as provided in paragraph nine (9).
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o 12. Binding Effect. This Agreement shall be binding upon and
inure to the benefit of the Employee and Employee's heirs and legal

representatives and the Employer and its successors and assigns. The
Employer will not consolidate with or merge into another entity, or sell or
transfer all or substantially all of its assets to another entity, unless
such other entity shall have the financial ability to discharge obligations
assumed under this Agreement and in fact assumes this Agreement and upon
such assumption Employee and the successor shall become obligated to perform
all of the terms and conditions herein contained.

13. Counterparts. This Agreement may be executed in two or more

counterparts, any one of which shall be deemed an original without reference
to the others.

14, Governing Law. The provisions of this Agreement and the

rights of the parties hereunder shall be interpreted and construed in
accordance with the laws of the State of California.

15. Assignment or Alienation. The right of the Employee or any

other person to the payment of deferred income or any other benefits under
this Agreement shall not be assigned, transferred, pledged, or encumbered
except as provided herein or by will or by the laws of descent and
distribution.

16. Amendment or Termination of Agreement. With the approval of

the Employer's Executive Remuneration Committee, the Employer and the
Employee, this Agreement may be amended by a writing signed by each of the
parties hereto and given to the other party.

17. Employment Not Guaranteed. Nothing contained in this

Agreement nor any action taken hereunder shall be construed as a contract of
employment or as giving Employee any right to be retained in the employ of
the Employer.

18, Taxes. The Employer reserves the right to withhold all

applicable Federal, state and local taxes on any monies paid to Employee
under the Plan.

/ ij{f
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19. Notice. For the purpose of this Agreement, notices and all
other communications provided for in this Agreement shall be in writing and
shall be deemed to have been duly given when delivered or mailed by United
States registered mail, return receipt requested, postage prepaid, addressed
to the respective addresses set forth on the last page of this Agreement.

20. Benefit Offsets. The Employer shall not offset any amount or

benefit due to the Employee or the Employee's Beneficiary under the Plan by
any liability or obligation owed to the Employer by the Employee arising
during or after the Employee's employment with the Employer.

IN WITNESS WHEREOF, the Employer has caused this Agreement to be
executed by a duly authorized agent or representative and the Employee has
hereunto affixed Employee's signature, all as of the day and year first
written above.

.:,/ g l v:,,’ £ : W4
oy [ el Y Fdia
Employer

Four Embarcadero Center, Suite 3800
San Francisco, California 94111

/,

P
By e Lt
Employee

& ol

370-’ L)oo Deto7 € 77
BREDESAD TX Peoi s
Address
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FARGO . o
Acknowledgment by Individual

State of County of

| /’mzoﬁm | V\amo\‘m

On this \6 dayof A?hl - , 20 |0‘ . before me, _‘@S_'HJ) LUEU(O(MS

Name of Notary Public

the undersigned Notary Public, personaily appeare/df? / . ,? 7 -

Name of Signer(s) S

(O Proved to me on the oath of

O Personally known to me

(8¢ Proved to me on the basis of satisfactory evidence A Nzonst Di tydrs (j(__C(W (¢
(Description of ID)
to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.

Wi,
W O\AMS, 4 Y
\\\\Q\\\’?’\'&'ﬁé ny. oz’, I’I' / _
SS - o

(Signature of Notary Public)

My commission expires | 2’0 1-2622
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only needed if state statutes
require a thumbprint.

Right Thumbprint
of Signer
For Bank Purposes Only

oL , Top of thumb here
Description of Attached Document

Type or Title of Document
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Four Embarcadero Center

San Francisco, CA 94111 M EM O

Telephone 415-986-7200

T Harold J. Brennan Date:  March 27, 1987
From: paul J. Kehoe Subject:  Actuyarial Equivalent Options
for the DIP Post Retirement
Benefits

In the July, 1986 1letter to you, Imasco offered actuarial
equivalent options for the DIP post-retirement payments.

The purpose of this memorandum is to show you the approved
schedules for the actuarial equivalent amounts (See Attached).

This table of factors converts the post retirement benefits into
the following forms:

- 15 years of payments, similar to existing provisions but
commencing as early as age 55; (For example, the normal age 65
payment of $10,000 can be taken at age 55 for 15 years certain
in the amount of $5584.)

- Lifetime payments, commencing at age 65 or as early as age
556. Election of Tifetime payments would be made at the age
benefits are elected to start, not before. The participant

could elect payments without survivor benefits, or with 5 or
10 years of payments guaranteed;

- Lifetime payments, with 100% or 60% continuation to the
participant's survivor.

- You will note the Tump sum column which contains the formula
for converting the normal post-retirement benefit to a Tump
sum at ages ranging from 21 to 65. This option has not been
formally approved by Imasco, but should you have any interest

in this, please let us know and we will explore this matter
with Imasco for you.

These factors, for your information, are based on the following
assumptions:

- Group Annuity 1971 Mortality table, where appropriate;

- Joint & Survivor forms based on participant and spouse of the
same age;

- Interest rates of 6%.

Please keep in mind that these Special Options were only extended
to those DIP participants who were identified by Imasco Tlast

July. If you have any questions, please contact Paul Hoge or
myself.

POH:cgw /ﬁ-ﬂ-{/{__ _‘;’/"/‘Cf
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Listing of DIP Participants eligible for actuarial equivalent
options for the post-retirement benefits

James S. Hay

Eric A. Bower
Hubert B. Wi11man7”
Paul 0. Hoge

Ian Matheson
Laurence 0. Karsh
Lynn N. MacFadyenv/
Robert H. Stevens
Harold J. Brennanv’

Jog Boon =




y Table of
DIP Benefit Factors 219
(prepared by Mercer-Meidinger)

— Interest rate: 6.00%
)
\/
AGE Normal Early Whole Whole Whole 100% J&S 60% J&sS
Form Payment Life at Life Syrs Life 10yrs at AGE™ at ACE *
(Lump AGE certain certain
Sum) .
v § 0.7720 N/A N/A N/A N/A N/A N/A
22 0.8183 N/A N/A N/A N/A N/A N/A
23 0.8674 N/A N/Aa N/A N/A N/A N/A
24 0.9195 N/A N/A N/A N/A N/A N/A
25 0.9747 N/A N/A N/a N/A N/A N/a
~6 1.0331 N/A N/A N/A N/A N/A N/a
.7 1.0951 N/A N/A N/A N/A N/A N/A
28 1.1608 ~ N/A N/A N/A N/Aa N/A © N/A
29 12305 N/A N/A N/A N/A N/A N/A
30 1.3043 N/A N/A N/A N/A N/A N/2
31 1.3826 N/A N/A N/A N/A N/A N/A
32 1.4655 N/A N/a N/A N/A N/A N/A
33 1.5535 N/A N/Aa N/A N/a N/A N/A
34 1.6467 N/A N/A N/A N/2a N/A N/Aa
35  1.7455 N/a N/A N/A N/A N/A N/A
36 1.8502 N/A N/2a N/a N/Aa N/A N/Aa
7 1.9612 N/A N/A N/a N/A N/A N/&a
.4  2.0789 N/A N/A N/A N/A N/A N/A
39 2.2036 N/A N/A N/Aa N/A N/A N/A
40 23358 N/A N/A N/A N/A N/A N/A
41 2.4760 N/A N/A N/A N/A N/A N/Aa
42 2.6245 N/A N/Aa N/A N/Aa N/A N/A
43 2.7820 N/A N/A N/A N/A N/A N/a
44 2.9489 N/A N/A N/A N/A N/A N/A
45 341259 N/A N/A N/Aa N/A N/A N/A
46 3.3134 N/A N/A N/A N/A N/A N/A
47 3 «.DA22 N/A N/A N/A N/A N/A N/A
48 3.7230 N/A N/A N/A N/a N/A N/A
3.9463 N/A N/A N/A N/a N/A N/A
S0 4.1831 N/A N/A N/A N/A N/2 N/2
51 4.4341 N/A N/A N/A N/A N/A N/A
52 4.7002 N/A N/A N/Aa N/A N/A N/A
53 4.9822 N/A N/A N/A N/A N/A N/A
54 5.2811 N/A N/A N/A N/A N/A N/A
55 5.«5980- 0.558457 0.4753« 0.4716 0.4613 0.4001 '0.4271
56 5.9338 0.5919 0:-51.3 6% 0.5091 0.4968 0.4298 0.4598
57 6.2899 0.6274 0.5555 0.5501 0.5354 0.4621 0.4954
58 6.6673 0.6651 0.6014 0.5949 0.5772 0.4973 0.5343
59 7.0673 0.7050 0.6518 0.6440 0.6226 0.53517 0.5768
60 7.4913 0.7473 0.7073 0.6977 ' 0.6718 05771 0.6234
61 7.9408 0.7921 0.7682 0.7566 0.7251 0.6238 0.6745
7 8.4173 0.8396 0.E353 0.8211 ©0.7828 0.6743 0.7307
- 8.9223 0.8900 0.9094 0.8918 0.8453 0.7299 0.7925
>4 9.4576 0.9434 . 0.9912 0.96895 0.9129 0:7911X 0.8606
65 10.0251 1.0000 1.0817 1.0547 0.9859 0.8588 0.9359-

i i i 101 e VA |
*Assumes contingent annuitant is the same age as participant. AL A
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FARGO .
Acknowledgment by Individual
State of County of
NZONA - Mawjeopa

On this |,6 dayof_AjeY’\l o , 20 \4 . before me, E;!\&HV\ W_‘«WOWLS

Name of Notary Public

the undersigned Notary Public, personally appear‘,aj
ﬂ \\ah %H,V\W?Uﬁ - O\L /{JL/L /L ’?/ -

Name of Signer(s})

O Proved to me on the oath of _

O Personally known to me
§) Proved to me on the basis of satisfactory evidence A 120V D riuevis L& Lhie

{Description of ID)
to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and ofﬁaal seal.

\“"MS' 7,
\\ \\‘ \500-...~0)
S i 4 2
N \R XA
s N -0 2
=9 c=
5 E 2 E (Signature of Notary Public)
2 . oS
- o -
:"z‘%," s XP 1S, oy § My commission expires l , 61 '2022
(7 *evasacer®®’ 0
3 COPR GO -
0000 W
Notary Seal

Optional: A thumbprint is

only needed if state statutes
require a thumbprint.
Right Thumbprint
of Signer

For Bank Purposes Only
Lo Top of thumb here
Description of Attached Document

Type or Title of Document

€ D S

Document Date Number of Pages

U|is]214 5

Signer(s) Other Than Named Above
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Four Embarcadero Center

San Francisco, CA 94111
Telephone 415-986-7200
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March 27, 1987

PRIVILEGED AND CONFIDENTIAL

H.J. Brennan

Manager, Corporate Payroll & Fixed Assets Accounting
Genstar Corporation

2241 West Story Road

Irving, TX 75038

Dear Harold:

Both Genstar Corporation ("Genstar") and Genstar's
new parent, Imasco Limited ("Imasco"), are interested in
insuring that you remain in the employ of Genstar for a
period of time following the date hereof. Further, Imasco
wishes to secure your agreement not to use confidential
information or otherwise interfere with the businesses of
Imasco and Genstar following your termination of employment.

As you know, by reason of the change of control of
Genstar, you have been awarded full vesting under the Genstar
Deferred Income Plan ("DIP"). Further, pursuant to a
separation policy incorporated in an agreement entered into
between Genstar and Imasco on April 2, 1986 in connection
with such change of control (the "Separation Policy"), you
are entitled to certain severance benefits upon termination.
However, both the severance and vested DIP benefits due to
you as a result of the change of control are limited so as
not to result in an "excess parachute payment" within the
meaning of Section 280G of the Internal Revenue Code
("Section 280G"). Please see the relevant plan for the
precise terms of this limitation.

On July 16, 1586, Imasco sent you a letter
requesting your continued services and promising to provide
you, as partial compensation for such services, with full
vesting under the DIP and an indemnification in the event
that the Internal Revenue Service determined that you have
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received an excess parachute payment under Section 280G. In
confirmation of the letter of July 16, and in consideration
of your agreement to the terms set forth below and as an
inducement for you to perform additional services for Imasco
and Genstar, Imasco will provide you with additional benefits
under the DIP and the Separation Policy as described below.
If accepted by you, this letter of agreement (the
"Agreement”) will confirm and evidence the agreement between
Imasco and you respecting the terms and conditions of your
continued employment with Imasco and supersede the letter of
July 16, 1986 relating to its subject matter.

1. Continued Employment. You agree to remain in
the employ of Genstar until Jume 30, 1589 in the capacity of
Manager, Genstar Administration, such employment being upon
the same terms and conditions as are currently in effect with
respect to you.

2. Non-Interference and Non-Disclosure of
Information. (a) During the Term, you shall not, whether
for your own account or for the account of any other
individual, partnership, firm, corporation or other business
organization (other than Imasco, Genstar or any of their
respective subsidiaries or affiliates (together, the
"Companies")), intentionally solicit, endeavor to entice away
from any of the Companies, or otherwise interfere with the
relationship of any of the Companies with, any person who is
employed by or associated with any of the Companies.

(b) Except in the performance of your obligations
to Imasco hereunder, you shall not, at any time during the
Term or thereafter, directly or indirectly, use or permit the
use of any confidential or other proprietary information of a
special and unique nature and value of any of the Companies
(the "Confidential Information"). You shall not reveal,
divulge or make known any Confidential Information to any
individual, partnership, firm, corporation or other business
organization whatsoever, except with the express permission
of the Board of Directors of Imasco or any duly authorized
officer of Imasco.




(¢) You confirm that all Confidential Information
is the exclusive property of Imasco. All business records,
papers and documents kept or made by you relating to the
business of any of the Companies shall be and remain the
property of Imasco and shall remain in the possession of
Imasco during the Term and at all times thereafter.

3. Compensation. (a) As compensation for the
complete performance by you of your obligations hereunder,
Imasco will provide you with benefits in addition to those
currently due to you under the DIP and the Separation Policy
(the "Compensation") equal to the amount by which your
benefits under each of such programs has been reduced by
reason of the operation of the Section 280G limitations
contained in paragraph 21 of the DIP, entitled "Change in
Control", and in the paragraph entitled "General" on p.4 of
the Separation Policy, respectively, so that the total
benefits to which you will then be entitled under the DIP,
the Separation Policy and this Agreement will equal the
amount of benefits that would have been payable to you under
the terms of the DIP and the Separation Policy if neither
program contained a Section 280G limitation.

(b) In the event that the Internal Revenue Service
determines that, as a result of the Compensation or any other
income received by you from the Companies, you are subject to
an excise tax under Section 280G, Imasco will provide you
with payments in addition to the Compensation in an aggregate
amount that will result in your receipt of the same after-tax
income hereunder as you would have received if no excise tax
were assessed in connection with the Compensation or any
other income received by you from the Companies.

4. Termination; Breach of Agreement. In the event
that (i) you Tesign before June 30, 1989, (i1) your
employment is terminated by Genstar or Imasco for cause or
(iii) you materially breach the covenants contained in
Section 2 hereof, you shall forfeit the
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Compensation. In the event that your employment is
terminated by Genstar or Imasco without cause, you will
remain entitled to the Compensation and you will be relieved
of all your obligations under Sections 1 and 3 hereof. For
purposes of this Agreement, termination for "cause" means
termination of your employment or consultancy because of
conviction of a felony or your continuous engagement in gross
misconduct which materially adversely affects the financial
condition of the Companies taken as a whole, after notice in
writing by Genstar or Imasco requesting cessation of the same
and your failure to comply with such request within a
reasonable period of receipt of such notice. For purposes of
this definition, no act, or failure to act, on your part
shall be considered "gross misconduct" unless done, or
omitted to be done, by you not in good faith and without
reasonable belief that your action or omission was in the
best interest of the Companies.

5. Death or Disability. In the event that your
employment is terminated by reason of your death or
disability, you will be treated as having been terminated
without cause. For purposes of this Agreement, "disability"
means your inability to perform the duties required under
this Agreement due to physical or mental disability that
continues for one-hundred eighty (180) consecutive days
during any period of twelve (12) months, and you will be
deemed terminated by reason of disability the day following
the close of such 180 day period. Evidence of such
disability shall be certified by a physician acceptable to
both you and either Genstar or Imasco.

GENSTAR CORPORATION

o faut ) fediwe

Paul J. Kehoe
Senior Vice President

ACCEPTED AND AGREED:

/ﬂ{ Jzigiénnan
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FARGO o o
Acknowledgment by Individual
State of County of
 Avzean Mt copa
On this !6 dayof 79‘? i l B B , 20 \ 4 . before me, KV\&%U/\ \/UIUT_CL’M
= ; Name of Notary Public
the undersigned Notary Public, personally appeared 7 < % 7

|\[\\J AN P\%”V\V\ﬁh-—bo\tlar /L/{/I,/LV JI// ?‘.'/ _“ B
pZ

Name of Signer(s)

O Proved to me on the oath of

O Personally known to me

(@ Proved to me on the basis of satisfactory evidence A N 2ewna Dﬂ\ﬂ ey Uleomse

{Description of ID)

to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.

(Signature of Notary Public}

My commission expires ”’67 - 2627,

Notary Seal

Optional: A thumbprint is
only needed if state statutes
require a thumbprint.

Right Thumbprint

of Signer

For Bank Purposes Only

v Top of thumb here
Description of Attached Document

Type or Title of Document

|_ 6&\1\01% %

Document Date Number of Pages

4|50 'z

Signer(s) Other Than Named Above

A 0 AT

-00000DSG5350-0

DS5G5350 (Rev 02 - 05/17)



Imasco Limited

July 13, 1988

4 Westmount Square
Montréal, Canada

Strictly Personal H3Z 288

Telephone: {(514) 837 9111
Mr. Harold Brennan ;Z:Zi-oggrzzgss;e);gm%&
Genstar Company '

4001 Airport Freeway
Bedford, Texas

Dear Harold:

The Imasco Limited Compensation Committee reviewed your projected pension
incame July 8th, 1988, and have approved an adjustment as follows:

Based on your salary at the time Imasco acquired Genstar in 1986, and
assuming annual salary increases of 6% until your normal retirement in
1993, your company pension would amount to $2,117.41 per month. The
impact of shorter service and reduced salary potential results in a
company pension of $1,541.47 per month.

As you know, these projections were prepared by Mercer Meidinger Hansen
{reference their letter dated April 28, 1988 with statements; your
memorandum dated May 13, 1988).

In recognition of your continuing contribution to Imasco/Genstar business
activities, I am pleased to advise you that the Compensation Committee
have elected to guarantee an additional $600.00 per month joint and
_survivor benefit, to take effect immediately upon your retirement. This
suppiementary retirement income will be funded from the Deferred Income
Plan (DIP).

1f you have any questions concerning the above, please let me know.
Sincerf}yj

//’ o
///;;?/C’f(/i;%§i;t¢«~ﬁ\

W.J. Harris
Senior Vice-President - Administration

WJIH:ss

"' he
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FARGO . .
Acknowledgment by Individual

State of County of

- A\(_\_wm»\ J Mt co pey

On this __\é_ day of 7 Wm .20 J_ before me, KV\ %’(’ZI‘»] uLl “qu

Name of Notary Public

the undersigned Notary Public, personally appeared ) - ’f] @ /,_

, .
o Betnen- Delerer [l [ ) -

Name of Signer(s)

O Proved to me on the oath of ___

O Personally known to me

@ Proved to me on the basis of satisfactory evidence )A 2800 D_-,_\\M S L\Uiﬂsb

(Description of 1D)

to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.

\\\“"l"l'
VIAMS, Y, /,,

W
N e 4
“\%\‘\ Y -' 04\749”5 Z{WW

(Signature of Notary Public)

My commission expires ”/67—202_2

vl >

°ﬁ51103 > ’\’ s

OPA €O \\\ - -
Hmrett

Notary Seal

Optional: A thumbprint is
only needed if state statutes
require a thumbprint.

Right Thumbprint

of Signer

For Bank Purposes Only
Description of Attached Document

Type or Title of Document

Bt

Docyment Date _ Number of Pages
Hlis[zoq4 N

Signer(s) Other Than Named Above

AW WY

DSG5350 (Rev 02-05/17) FOO01-00000DSG5350-01

Top of thumb here
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MEMORANDUM
TO: BILL HEYBOER / DATE: JUNE 6, 1989
‘?Tf)

FROM: H. J. BRENNAN

Enclosed is a letter dated July 13, 1988 written by Mr. W. J. Harris,
advising me that the Imasco Compensation Committee has granted me a
supplemental pension which is payable to me during my lifetime, and
continues to be paid to my wife, Vivian M. Brennan, upon my death.

Please commence, as of July 1, 1989, to pay this supplemental pension
of $600.00 per month, and mail the check to my home address:

3701 WOODMONT COURT
BEDFORD, TX 76021

This payment is not subject to Social Security or State Unemployment
Insurance. 1 elect no Federal Withholding Tax.

i —

wpda &

Enclosure

cc: W. J. Harris
R. Farrell
M. Barrise
HJB VT File
HJB Personnel File



State of

Aﬂu\nm
On this | S day of __Agﬂ l

the undersigned Notary Public, personally appea';e

\f WA \j‘({{\\(\a}\_ Dc(«:m./

Name of Signer(s)
O Proved to me on the oath of

O Personally known to me

§R Proved to me on the basis of satisfactory evidence Ar\ 20 D(\\f ¢

Acknowledgment by Individual

County of

Mawicopa
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ZOL__ before me, K‘(\Sﬂi] L'U l‘C{V}’l\S

; /..

/ /t/k,

Name of Notary Pubhc

s Lteense

(Description of ID)

to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.

T
W g””l
]:1 (/

022,

Ric Q-
%0,,7CoPpA C
"'lmm\\‘

Wl

My commission expires

Notary Seal

For Bank Purposes Only
Description of Attached Document
Type or Title of Document

vy a

Document Date

L “ﬂl sl2012

Signer(s) Other Than Named Above

Nowe

e

Number of Pages_

AT 000

DSG5350 (Rev 02 - 05/17)

FOO01-00000DSG5350-01

//l

(Signature of Notary Public)

||-47- 2622

Optional: A thumbprint is
only needed if state statutes
require a thumbprint.

Right Thumbprint
of Signer

Top of thumb here




WILLIAM M.

MERCER MEIDINGER HANSEN
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Date: 26=-Jun-89
To? Ron Farrell
Imasco Financial Corporation
From: John Atterid .
Mercer Meidiéer Hansen
Re: Harold Brennan: DIP Annuit

Harold Brennan asked me to write to you confirming his
calculation of his monthly annuity under Genstar's
Deferred Income Plan (DIP). I calculate his benefit as
$4,609 X .6660 X .99 = $3,038.90/month. I understand he
had calculated $3,038.45/month. The remainder of this
memo explains the factors I used.

First, Brennan provided his age-65, 15-year annuity
amount of $55,308/year, or $4,609/month. He reports
that he took this figure from the listings prepared by
the Clark-Bardes Organization.

Second, Brennan reported that he intends to commence
benefits on July 1, 1989 and he has elected the 60%
Joint-and-Survivor annuity form. His birthday is August
11, 1928 (age 60 and ten months at retirement) and his
wife's birthday is October 15, 1929 (one year and two
months younger than he is).

Third, I referred to the attached table of adjustment
factors for the DIP. Mercer Meidinger Hansen prepared
this table some years ago at Paul Kehoe's request. My
copy comes from Genstar's administration manuals; I
don't know whose signature is at the bottom of the page.
The adjustment factor for a 60% J&S Annuity payable at
age 60 and 10 months is .6660, by interpolating between
ages 60 and 61. (Brennan used .6659 here, which
accounts for the difference in our results.)

Finally, Brennan's DIP benefit is reduced 1% because his
wife is between 1 and 2 years younger than he is. I
understand that the DIP procedures multiply the benefit
by .99, whereas the pension plan would reduce the J&S
factor by .01 (to .6560). This difference in procedure
doesn't surprise me, because Genstar often administered
the DIP and SERP plans differently from the pension
plan. Indeed, the pension plan provides for no
adjustment until the spouse is five years younger.

Please call me if I can provide any further information.

cc: Harold Brennan

JWA/bjd:brennan

wnan Compar

3 Embarcadero Center ® Suite 1250 ¢ P. O. Box 7440 ¢ San Francisco, CA 94111 ¢ 415 393-5200
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AGE Normal Early Whole Whole Whole 100% J&S 60t J&S
' Form Payment Life at Life Syrs Life 10yrs at AGE* at AGE *
(Lump AGE certain certain
Sun)

21 0.7720 N/A N/A N/A N/A N/A N/A
22 0.8183 N/A N/A N/A N/A N/A N/A
23 0.8674 N/A N/A N/A N/A N/A N/A
24 0.9185 N/A N/A N/a N/a N/A N/A
25  0.9747 N/A N/A N/A N/A N/A N/A
26 1.0331 N/A N/A N/A N/A N/A N/A
27  1.0951 N/A N/A N/A N/A N/A N/A
28  1.1608 N/A N/A N/A N/A N/A - N/A
29  1.230S N/A N/A N/A N/A N/A N/A
30 1.3043 N/A N/A N/A N/A N/A N/A
31 1.3826 N/A N/A N/A N/A N/A N/A
32 1.4655 N/A N/A N/A N/a N/A " N/A
33 1.5535 N/A N/A N/A N/A N/A N/A
34  1.6467 N/A N/A N/A N/A N/A N/A
35  1.7455 N/A N/A N/A N/A N/A N/A
36 1.8502 _  nNsa N/A N/A N/A N/A N/A
37 1.9612 N/A N/A N/a N/A N/A N/A
38  2.0789 N/A N/A N/A N/A N/A N/A
39 2.2036 N/A N/A N/A N/A N/A N/A
40 2.33s8 N/A N/A N/a N/A N/A N/A
41 2.4760 N/A N/A N/A N/A N/A N/A
42 2.6245 N/A N/A N/A N/A N/A N/A
43  2.7820 N/A N/A N/A N/A N/A N/A
44 2.9489 N/A N/A N/A N/A N/A N/A
45 3.1259% N/A N/A N/A N/A N/A N/A
46  3.3134 N/A N/A N/A N/A N/A N/A
3.5122 N/A N/A N/A N/A N/A N/A
3.7230 N/A N/A N/A N/A N/A N/A
3.9463 N/A N/A N/A N/A N/A N/A
4.1831 N/A N/A N/A N/A N/2 N/A
4.4341 N/A N/A N/A N/A N/A N/A
4.7002 N/A N/A N/A N/A N/A N/A
4.9822 N/2 N/A N/A N/A N/A N/A
5.2811 N/A N/A N/A N/A N/A N/A
5.5980 0.5584 0.4753 0.4716 0.4613 0.4001 0.4271
5.9338 0.5919 0.5136 0.5091 0.4968 0.4298 0.459s8
6.2899 0.6274 0.5555 0.5501 0.5354 0.4621 0.4954
6.6673 0.6651 0.6014 0.5949 0.5772 0.4973 0.5343
7.0673 0.7050 0.6518 0.6440 0.6226 0.5357 0.5768
7.4913 0.7473 0.7073 0.6977 0.6718 0.5777 0.6234
7.9408 0.7921 0.7682 0.7566 0.7251 0.6238 0.6745s
8.4173 0.8396 0.8353 0.8211 0.7828 0.6743 0.7307
8.9223 0.8900 0.9094 0.8918 0.8453 0.7299 0.7925
9.4576 0.9434 - 0.9912 0.9695 0.9129 0.7911 0.8606

55 10.0251 1.0000 1.0817 1.0547 0.9859 0/85;;///9,93597 <>

/ 2
*Assumes contingent annuitant is the same age as participant. &/ .



GENSTAR COMPANY DEFERRED INCOME PLAN

PERSONAL BENEFIT STATEMENT

Name: HAROLD J BRENNA}
Date of Birth: 08/11/1928
SSN: 150-16-6824

JEVALERNT

The rates to be credited, payment amounts and all rights under the Plan are subject to the Plan provisions, the terms of
which are controlling and which are subject to amendment or termination. The projections contained in this statement
are based on the assumption that Plan requirements for such payments are satisified.

Projected
Plan Amount Interim Installment Total
Date Deferred Yield Payments Payments Payout
04/01/1987 $33,000.00” 23.40 $.00 $23,081.00 $346,215.00
04/01/1988 $40,000.08 7 23.60 $.00 $22,989.00 $344,835.00
04/01/1989 $19,625.04 / 23.80 $.00 $9,238.00 $138,570.00

Projected Projected

Payment Payment

Date Amounts

09/01/1993 $23,081.00

00/01/1993. SETR LT 1$22,989.00

09/01/1993 $9,238.00 .

OO O O e e S 03 081 00

09/01/1994 $22,989.00

09/01/1894 Ll e $9,238 00 g L $55,308.00
09/01/1995 $23,081.00

09/01/1995 $22/080.00 i HbERIE T e
09/01/1995 $9,238.00 $55,308.00
09/017i996 = i e & $23,081.00° SeeR e
09/01/1996 $22,989.00

OB/01/1906 i AR s 7 $9,23800 - o - L 8557308.00
09/01/1997 $23,081.00

09/01/1997 . $22,989.00; Sy
09/01/1997 $9,238.00 $55,308.00
09/01/1998 s S823,081007 it e i
09/01/1998 $22,989.00

0o/01/1008 s T R S0 038 00 R AR e ©$55,308.00
09/01/1999 $23,081.00

09/01/1999 $22,989.00 !
09/01/1999 $9,238.00 $55,308.00
09/01/2000 $23,081.00

09/01/2000 $22,989.00

09/01/2000 $9,238.00 $55,308.00
09/01/2001 $23,081.00

09/01/2001 : $22,989.00 :
09/01/2001 $9,238.00 $55,308.00
09/01/2002 : : $23,081.00 :
09/01/2002 $22,989.00

09/01/2002 % : $9,238.00 $55,308.00
09/01/2003 $23,081.00

09/01/2003 e $22,080.00 - i
09/01/2003 $9,238.00 $55,308.00
09/01/2004 ; T $23,081.00 Sl
09/01/2004 $22,989.00

09/01/2004 Sl C o gt $9,238.00 $55,308.00
09/01/2005 $23,081.00

09/01/2005 SRR ? $22,989.00

09/01/2005 $9,238.00 $55,308.00




GENSTAR COMPANY DEFERRED INCOME PLAN

PERSONAL BENEFIT STATEMENT

Name: HAROLD J BRENNAN
Date of Birth: 08/11/1928
SSN: 150-16-6824
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The rates to be credited, payment amounts and all rights under the Plan are subject to the Plan provisions, the terms of
which are controlling and which are subject to amendment or termination. The projections contained in this statement
are based on the assumption that Plan requirements for such payments are satisified.

Projected Projected
Payment Payment Annual
Date Amounts Total
09/01/2006 $23,081.00
Do/01/2006 5 so-ciiie dn il P el RS e e s
09/01/2006 i $9,238.00 ~ $55,308.00
09/01/2007. EiES23, 0B 00T R e SR
09/01/2007 $22,989.00
09/01/2007 = NP0 28B 00 R T £1$55,308:00
Totals $829,620.00 $829,620.00
=N
« / v}l ’
3 4\ ¢
\ \ 2N
;: 3 5 \ -
“.‘ ; ///
74 A
\
.//‘
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Acknowledgment by Individual

State of County of

L AY'\ZGM : __*\\Aa\(\‘copq
ontns VS syt AP0 M eoeme, K0GHN Whllang

Name of Notary Public

FARGO

.

the undersigned Notary Public, personally appear;ed / ~ A/ 7 _
\UWign  Bennan - Dolerar W . ’> _ -

Name of Signer(s) S

O Proved to me on the cath of

O Personally known to me
& Proved to me on the basis of satisfactory evidence J’\_ﬂ%@\ _ Dﬁ\urs _l/i Cenfl

(Description of 1D)
to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.

N
W

o®

<2

MS, pyn Y
S0 /W
~ Snh. UL s2e,
SG A i -

(Signature of Notary Public)

.0‘2l€ n0®
T

My commission expires 11-07-2022

" s

- NS
- % = -
% Se
’ / LITT1 4 . \
“, ,’?OPA co. 'u\\‘\

b 2
TEENENNYT

’r,,,"onané

(AR

Notary Seal
Optional: A thumbprint is
only needed if state statutes
require a thumbprint.
Right Thumbprint
of Signer
For Bank Purposes Only

L. Top of thumb here
Description of Attached Document

Type or Title of Document

l f_Xhlbl"’ H

Document Date Number of Pages

Alis|zeta 3 o

Signer(s) Other Than Named Above

Nwe S

BTN AT

01-00000DSG5350-

DSG5350 (Rev €2 - 05/17)



GENSTAR O BiveHi Ps

Third Flcor 235
ﬂEflTs ADMINISTRATION Box 1588
Pear River, NY 10866-8888
(845) 735-0839
Telecopler: (845) 735-2251

TO:  Genstar Deferred Income Plan Participant

As part of an internal audit control program, we would ask that you please confirm the
following information relating to payment of your Genstar Deferred Income Plan (“DIP”}
wenefit. If there is an error, please correct it, sign the form where indicated and return to
this office in the envelope provided. Ifthe information is accurate, please sign the form
where indicated and return to this office in the envelope provided. A timely response to
this request is very much appreciated. Thank you for your cooperation.

Name: Havold Bvenndn

sS#_ SO ~llo- 824

Date of Birth: __ |11 {K

DIP Election
(Form of Payment): __ (D)o Towtt and Suvvivew o0 u.xk\fi

Annual Amount: sﬂo‘ ot 4O

Beneficiary’s Name: \i’ Wiawn v%vznmm

Beneficiary’s 88 #: 35& -0 - %QO‘—}

Beneficiary’s Date of Birth: ___ OIS e

Payment Start Date: ”71 i&‘i

Pavment End Date: yAL® Qe - (ooin B gﬂ*ﬂf&‘té.xa\f\; ga\f L;jrC,

Unless otherwise noted by correction, the information above is accurate.

% B Date: JAH -/ - 0}
Signature




GENSTM One Blue Hill Plaza 236

BENEFITS ADMINISTRATION Third Floor

TG On
REASE,
pivie &

Box 1588
Pearl River, NY 10965-8588

(845) 735-0639 -
Telecopier: (845) 735-2251

TO:  Genstar Supplemental Retirement Plan Participant

As part of an internal audit control program, we would ask that you please confirm the
following information relating to payment of your Genstar Supplemental Retirement Plan
(“SRP”) benefit. If there is an error, please correct it, sign the form where indicated and
return to this office in the envelope provided. If the information is accurate, please sign
the form where indicated and return to this office in the envelope provided. A timely
response to this request is very much appreciated. Thank you for your cooperation.

Name: ﬁﬁh'\r’f\\ s %‘\/{"”V\ﬂ& N
SS #: (SO=[(~ - XY

Date olfBirth: ?{ L } Y

SRP Election . ) _
(Form of Payment): _ {OO Y Tt Quuriivoy anines Ny

N

Annual Amount: % 74 OO .CLD

Beneﬁciary’s Name: ,/ I\ \"(\? (N %Vﬂe\ﬂ\/—\&\f\
Beneficiary’s SS #: /s2= KXo ST 7

Beneficiary’s Date of Birth: ~ /77 — [ S— /42’7

<

Payment Start Date:

Payment End Date: -

Unless otherwise noted by correction, the information above is accurate..

/ . = / — /-
//\/// \d Date: /& = ——

# AL Signature
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FARGO [ ] [ ]
Acknowledgment by Individual
State of County of

Aﬂzu{w\ V\CUNCO\'{)A
On this _ ls _ dayofﬁ_APﬂ l — , 20 J_Ol__ before me, AK[B'_‘?V) W(,_/[QMS—

. Name of Notary Public
the undersigned Notary Public, personally appeared /
Nwan Broavan Delezar A4 ) £~ R
)

Name of Signer(s)

O Proved to me onthe cathof

O Personally known to me

{
&) Proved to me on the basis of satisfactory evidence  / T Y Z0ha _Dr’\\k,_\f_&__ DC'(W&C_ _

(Description of ID)

to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

(Signature of Notary Public)

My commission expires L’O_ZZ 022

WITNESS my hand and official seal.

s
\\“

Hrrrrty
Notary Seal

Optional: A thumbprint is
only needed if state statutes

require a thumbprint.
Right Thumbprint
of Signer
For Bank Purposes Only
s Top of thumb here
Description of Attached Document

Type or Title of Document

CExhibit ] o S

Document Date Number of Pages

4152012 o Z

Signer(s) Other Than Named Above

RV A0

DSG5350 (Rev 02 - 05/17) FOO 1 ‘OOOOODSGS 350-0 1




GENSTN\R One Blue Hill Plaza
Third Floor
BENEFITS ADMINISTRATI
AT 0 A A ATON Box 1588
Pearl River, NY 10965-8588

(845) 735-0639
Telecopier: (845) 735-2251

NOTICE

TO:  Consolidated Genstar Company and
Affiliated Companies Retirement Plan Participants

This letter is to inform you that the Consolidated Genstar Company and Affiliated
Companies Retirement Plan (the “Genstar Plan”) sponsored by ITL (USA) Limited will
be merged with and into the Imasco Holdings Group, Inc. and Participating A ffiliates
Retirement Plan, effective December 31, 2003.

The merger of the plans will allow ITL (USA) Limited and Imasco Holdings Group, Inc.
to consolidate the administrative operations of the plans. However, the benefit formula
applicable to you and the benefits that you have accrued under the Genstar Plan will not
change as a result of the plan merger.

Following the plan merger, your retirement plan will be known as the Imasco Holdings
Group, Inc. and Participating Affiliates Retirement Plan (the “Imasco Plan™), and ITL
(USA) Limited will be a participating employer under the Imasco Plan. You will notice
this change on your retirement check, benefit statements and other plan communications
beginning in 2004.

Please contact this office at the above address or phone number if you have any
questions.

Vo

Genstar Benefits Department
December 15, 2003

1-PI/122185.1
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Acknowledgment by Individual

State of County of

= Avzone | MOW‘,opa
On this J_6 day of 74(’{‘(1 - - , 20 14 . before me, KV(S'(T{I’} WJ ”I’@’)’lg _

Name of Notary Public

FARGO

the undersigned Notary Public, personally appeared/

N Brennoin- Delesar L LU\ /i)
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O Personally known to me

& Proved to me on the basis of satisfactory evidence A"'\‘“Z(_)_u“ug_\ Dn'ﬂf’f Ltac hge
{Description of ID)
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Page 3
March 27, 2019

Case No. 19-10771(SCC)
Imperial Tobacco Canada Limited
Vivian M Brennan (Creditor)

I, Vivian M Brennan, have given my daughter Vivian Brennan-Dolezar permission to speak, correspond
or make any and all decisions on my behalf, regarding the Bankruptcy trial of Imperial Tobacco Canada
Limited.

W%*WW 03/»?7619/7

Vivian M Brennan

CC: Bracewell LLP
Jennifer Feldsher, Esq.
1251 Avenue of the Americas
New York, NY 10020-1100
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to be the person(s) whose name(s) is/are subscribed to the within instrument, and acknowledged that he/she/they executed it.

WITNESS my hand and official seal.
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(Signature of Notary Public)
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Page2

Case No. 19-10771(SCC)

Docket #26

imperial Tobacco Canada Limited
Debtor in Foreign Proceedings

|, Vivian M Brennan, have given my daughter Vivian Brennan-Dolezar permission to speak, correspond
or make any and all decisions on my behalf, regard the Bankruptcy trial of Imperial Tobacco Canada
Limited.

«7@,@/ . Bhervnga oz//a/ Lo!r?

Vivian M Brennan

CC: Bracewell LLP

Jennifer Feldsher, Esq

1251 Avenue of the Americas
New York, New York 10020-1100
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TAB 6

AFFIDAVIT OF
RICHARD D. PATERSON

(APRIL _ ,2019)



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
Applicants

AFFIDAVIT OF RICHARD D. PATERSON
(Sworn April ___, 2019)

I, RICHARD D. PATERSON, of Town of Hillsborough, San Mateo County, California,
HEREBY SWEAR:

I. I am the former Senior Vice President and Chief Financial Officer of Genstar Corporation.
I am entitled to vested benefits and payments under the Genstar “deferred income plan”
(“GCDIP”) and “supplemental executive retirement plan” (“SERP”) and am directly affected by
these CCAA Proceedings. I am also the co-instructing client to Kaplan Law on this matter. As
such, I have personal knowledge of the matters deposed to herein. Where I have relied on the other

sources for information, I have stated the sources of my information and believe them to be true.

2. I swear this affidavit in support of the motion by the Former Genstar U.S. Retiree Group
Committee, of which I am co-founder, for an order reinstating our pension payments and
appointing Robert M. Brown and George A. Foster as “representatives” of beneficiaries entitled
to pensions or benefits under the Genstar plans, or any person claiming an interest under or on
behalf of such persons and their surviving spouses (excluding individuals who opt-out of such

representation, if any) (the “Affected Members”).
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A. Background

3. I am currently 76 years old and live at 530 West Santa Inez Ave., Hillsborough, California
94010. I am a citizen of Canada and a legal resident of the United States of America, where I have

lived since 1979.

4. In 1964, I obtained a bachelor of commerce degree from Concordia University in Montreal
and, subsequently, a Chartered Accountant’s certificate. From 1964 to 1967, I worked as an

accountant for McDonald Currie (now PwC), in their Montreal office.

5. In 1967, 1 joined Genstar Corporation in Montreal as Corporate Accountant. In 1970, I was
transferred to a U.S. subsidiary in New York City. In 1974, I returned to Montreal as company
Comptroller. In 1979, I moved from Montreal to San Francisco with a number of other corporate
executives when Genstar moved its head office to that location. In 1983, I was appointed Senior

Vice President and Chief Financial Officer.

6. Genstar’s origins date back to 1950 when Société générale de Belgique established a
presence in Canada to invest in natural resources, under the name Sogemines Ltd. The company
added to its portfolio by establishing concerns in chemicals, fertilizer and glass container
manufacturing and cement operations, resulting in business operations in Montreal, Winnipeg,
Edmonton, Calgary and Vancouver. Between 1967 and 1973, Sogemines engaged in a number of
transactions with BACM Industries, owned by the Simkin family in Winnipeg. In 1973, BACM
was sold to Sogemines and the company continued as Genstar Corporation. In the 1970s, the
company started operations in the U.S. and, in 1979, moved its main office to San Francisco. By
the early 1980s, Genstar was a diversified company dealing in building materials, land and real

estate development, and financial services.

7. In 1981, under the leadership of its co-CEOs, president Ross Turner and chairman Angus
MacNaughton, Genstar acquired Canada Permanent Mortgage Co. In 1985, the company acquired
Canada Trust Mortgage Co. and merged it with Canada Permanent under the name Canada

Trustco, becoming the fourth-largest financial services company in Canada.
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B. Introduction of Genstar U.S. Plans

8. As Genstar’s Senior VP and CFO during the time that the GCDIP and SERP were
developed and implemented, as well as during Genstar’s acquisition by Imasco, I have direct

knowledge and recollection of these matters.

9. In 1985, Genstar retained independent consulting firm Clark/Bardes Organization, Inc. to
design executive compensation and retirement plans that were compliant with U.S. tax laws for its
senior U.S. employees and management. This resulted in the GCDIP and SERP. These plans were
designed to be at least cost/revenue neutral to Genstar. In the case of the GCDIP, an employee
contributed their own funds and could defer as much as 50% of their annual compensation in
consideration for benefits under the plan. In the case of the SERP, Genstar offered this as an
incentive to senior executives to stay with the company and to attract new hires of senior executives

to the company.

10.  The GCDIP and SERP, as well as a “supplementary pension plan” (“SPEN”) (together the
“Genstar U.S. Plans”) were available to designated senior employees, executives and other
management employees of Genstar and related entities in the United States. Under these plans,

employees earned benefits in the form of supplementary pensions and deferred compensation.

1. As a designated executive employee, I participated in the GCDIP and SERP. I also was a
member of the Genstar Retirement Plan for regular employees of the company (the “Company
Pension Plan”). I participated to extent I could in those plans including making contributions from

my deferred income to the GCDIP.

12.  Inconsideration for my enrollment in the GCDIP and SERP, I understood that the company
took out a “key man” insurance policy on my life to secure my benefits. Under both the GCDIP
and SERP, Genstar purchased single-premium life insurance policies on participants’ lives, using
the employee’s own deferred income on account of the GCDIP, or corporate funds on account of
the SERP, to pay for the premiums. Genstar was the owner and beneficiary of the life insurance
policies and they were purchased as security for the benefits and to fund the payments under the
GCDIP and SERP. As part of the application for the insurance policy, I visited a doctor and

released personal health information. I have looked at my records and did not find any information
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or documentation concerning this policy. My understanding was that the company used my

deferred income contribution to the GCDIP to pay for the insurance policy.
C. Imasco Acquisition; Guarantee and Vesting under Genstar U.S. Plans

13.  Pursuant to an agreement dated April 2, 1986, Genstar was acquired by Imasco Limited of
Montreal for $1.9 billion in an all-cash purchase of its shares. The transaction was the third-largest
takeover in Canadian history. As part of the acquisition, Imasco resolved to dispose of Genstar’s
non-trust company assets. Attached as Exhibit “A” is a copy of an internal Genstar memorandum
issued on or about April 11, 1986 advising Genstar departments of Imasco’s news release

announcing its intention to dispose of Genstar non-trust company assets.

14. On April 16, 1986, Genstar corporate staff were advised that Imasco’s acquisition will only
include its financial services units and Imasco agreed to provide a “safety net” for corporate
employees under provisions of an “Employee Agreement and Severance Policy”. Attached as
Exhibit “B” is a copy of the April 16, 1986 memorandum with enclosed “Summary of Employee
Relations Agreement”. Section 8 of that document (under the heading “Guarantee”), provides that
“Imasco guarantees in full all obligations of Genstar and its subsidiaries under the supplemental
plans and the Deferred Income Plan”. I understood this guarantee to cover, at the very least, the

GCDIP and the SERP.

15.  The Genstar U.S. Plans, and the GCDIP and SERP in particular, provided that employees
vest with full benefits in the event there was a change in company control. While I do not have a
copy of these plan text, I am aware that the GCDIP provides, at para. 17, that “in the event of a
change in control prior to Employee vesting ... Employee will become fully vested in all rights
hereunder”. Starting in late 1986, many employees, including myself, received letters from the
company confirming that we have been “awarded full vesting” under the Genstar U.S. Plans “by
reason of the change of control of Genstar”. As a result, and pursuant to the agreement with Imasco
dated April 2, 1986, all benefits under the Genstar U.S. Plans were vested and guaranteed by

Imasco (the “Guarantee”).

16. On June 17, 1986, Genstar corporate staff were provided with details of the company’s

“Program for Corporate Personnel”, attached hereto as Exhibit “C”. This program addressed
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employees transitioned from Genstar employment in conjunction with the Imasco acquisition and
divestment of Genstar assets. I continued to work for Genstar to assist in winding up its remaining
operations. I left employment with Genstar on June 30, 1987, after a twenty-year career with the

company.

17.  After I left Genstar, I founded Genstar Investment Corporation (later renamed Genstar
Capital LLC) with former Genstar CEOs Angus MacNaughton and Ross Turner, as well as former

Genstar executive vice president John A. West.

18.  In2000, British American Tobacco (“BAT”’) owned 41.5% of Imasco's shares. Imasco was
restructured and sold Canada Trustco to Toronto-Dominion Bank. BAT also purchased the
remaining 58.5% shares in Imasco and amalgamated the company with Imperial Tobacco Canada
Limited (“ITCAN”). As a result of these restructurings, ITCAN became the guarantor of benefits

payable under the Genstar U.S. Plans, in accordance with the Guarantee.

19. I understand from court filings that Genstar Corporation is currently a wholly-owned
Canadian subsidiary of ITCAN and a dormant Canadian company, and ITCAN considers the
Genstar U.S. Plans to be “legacy obligations”. Until last month, ITCAN guaranteed the benefits to
Affected Members by making monthly payments to its U.S. subsidiary, Imasco Holdings Group,
Inc. ("IHGI"). IHGI is a largely dormant Delaware corporation that holds certain of ITCAN’s

“legacy obligations”.

20.  In subsequent years, I received various communications from time to time concerning my
benefits. I have not kept this correspondence. I am aware that in approximately December, 2003
Imperial Tobacco merged the Company Pension Plan with the Imasco Holdings Group pension
plan (the “IHGI Pension Plan”). Other than for these administrative matters, I had little if any

communications with the company.

21. Commencing in October 2007, I began to receive monthly pensions from the IHGI Pension

Plan, and the GCDIP and SERP.
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D. ITCAN’s Insolvency and Inadequate Notice of Cessation of Payments
22. T understand from court filings that on:

(@) March 12,2019, the Applicants initiated these CCAA Proceedings and obtained the
Initial Order. Schedule “B” to the Initial Order lists all “ITCAN Subsidiaries”,

which includes Genstar and IHGI; and on

(b)  March 13,2019, the Monitor on behalf of ITCAN as debtor filed a petition for relief
under Chapter 15 of the U.S. Bankruptcy Code (the “Chapter 15 Proceeding”) in
the United States Bankruptcy Court in the Southern District of New York (the “U.S.
Court”).

23. On March 14, 2019, I was surprised to receive a large packet of U.S. court documents from
Bracewell LLP (the (“Initial U.S. Petition Documents”). There was no cover letter addressed to
me nor any explanation as to why I was receiving these documents. Attached as Exhibit “D” is a
copy of the complete package of Initial U.S. Petition Documents that I received (being Dockets 1,
2, 3,10, 13, 14 and 15 filed in the U.S. Court).

24. Buried in the voluminous Initial U.S. Petition Documents are two references to the Genstar

U.S. Plans (in the “First Thauvette Affidavit™!), specifically, that ITCAN:

(a)  “intends to continue to fund contributions [to [HGI so it] can make ordinary course
payments in respect of their pension and retirement plan obligations, with the

exception of”” the Genstar U.S. Plans?; and

(b)  “proposes that any further payments with respect to these obligations be stayed

pursuant to the Initial Order’.

25.  Ifound these Initial U.S. Petition Documents confusing and unclear. For example, nowhere

in the court documents does it state whether pension payments will actually cease, nor when or for

! Affidavit of Eric Thauvette Sworn March 12, 2019.
2 First Thauvette Affidavit, para. 55.
3 First Thauvette Affidavit, para. 56
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how long, nor whether ITCAN intends to rely solely on existing court orders or ask the court to

give specific relief exempting ITCAN from funding these benefits.
E. The Former Genstar U.S. Retiree Group Committee

26.  In late March, I co-established the Former Genstar U.S. Retiree Group Committee (the
“Committee”) to protect the common interests of Affected Members in the CCAA and Chapter
15 Proceedings. The Committee is a steering committee currently comprised of myself and the

following additional former Genstar executives and officers:

(@)  Angus A. MacNaughton, former Genstar co-CEO and chairman;
(b)  RossJ. Turner, former Genstar co-CEO and president; and
(c) J. Ernest Hartz, former Senior Vice President and General Counsel; and

27.  The Committee’s mandate and activities include communicating with Affected Members,
retaining and instructing counsel, appearing in court, making submissions and bringing motions
for the benefit and protection of the Affected Members, including the within motion, and as may

further come to its attention.

28. On March 29, I contacted and retained Canadian counsel, namely Ari Kaplan of Kaplan
Law, to represent the Committee and Affected Members in the CCAA Proceedings. Mr. Kaplan
immediately sent a letter to ITCAN’s counsel and the Monitor’s counsel objecting to the
“proposal” to “stay” payments under the Genstar U.S. Plans. A copy of Mr. Kaplan’s March 29

letter is contained in the Committee’s first Notice of Objection, filed on April 1%,

29. I am advised by Mr. Kaplan that neither ITCAN’s counsel nor the Monitor’s counsel
advised him on March 29 nor over the weekend that, in fact, ITCAN had already stopped the
Affected Members’ benefits’.

30.  On April 1 at 9:01 a.m., the Committee served a Notice of Appearance and a Notice of
Objection to the service list and applied to the Monitor to join the service list. Mr. Kaplan also

requested copies of all court materials served prior to then that were not yet available on the

4 Book of Objections, Tab 2(A) at pp. 20-22.
5 Book of Objections, Tab 3 at p. 37.
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Monitor’s website. A copy of Mr. Kaplan’s request to counsel, at 11:40 a.m., is contained in the

Committee’s second Notice of Objection, filed on April 3. Mr. Kaplan also wrote:

It is not clear from the initial application materials whether the
company intends to rely on para. 7 of the Initial Order [to cease
funding the Genstar U.S Plans] or seek specific orders and remedies
from the court with respect to the plans.®

31. I am advised by Mr. Kaplan that he did not receive a response to that email’.

32.  Inthe early afternoon of April 1 (Pacific time), I was contacted by some Affected Members
who were confused and distressed after noticing that their Genstar U.S. Plan benefits had not been
deposited into their bank accounts that day, as was the case on the first day of every prior month,
for some people, for up to 30 years. I checked my bank account and confirmed that no payments

had been deposited. This was very upsetting to myself and others.

33. On April 1, late in the day, I received in the mail a “Notice to Participants in Non-Qualified
Deferred Compensation Plans” from Bracewell LLP, dated March 27 (the “Cessation Notice”),
informing me that ITCAN “has ceased funding” my GCDIP and SERP benefits:

As part of its restructuring efforts, ITCAN has ceased funding the
following legacy qualified deferred compensation plans (the “Affected
Plans”) as of the Filing Date:

(1) the "deferred income plan" for individuals who are either
former senior management employees of Genstar or their
beneficiaries (“GCDIP”),

(i1) the "supplemental executive retirement Plan" for individuals
who were either former Genstar employees or their beneficiaries
(“SERP”), and

(iii) the "supplementary pension plan" for individuals who were
either former Genstar employees or their beneficiaries (“SPEN”).

ITCAN has represented that its decision to cease funding of the Affected Plans
was based largely on the fact that the liabilities under these plans constitute
unsecured claims. As payment of these claims is not necessary to ITCAN's
ongoing business, although ITCAN has honored its commitment to fund these

¢ Book of Objections, Tab 3(D) at p. 49.
" Book of Objections, Tab 3 at p. 37.



plans for more than 30 years, it is not in a position to continue to do so given
the hundreds of billions of dollars in other unsecured claims asserted.

34. A copy of the Cessation Notice that was received by Committee member Ernest Hartz on
April 1 is included with the Committee’s second Notice of Objection®. I am advised by Mr. Hartz
and verily believe that he also received the Cessation Notice late in the afternoon, Pacific time, on

April 1 and that he noted the date of receipt accordingly in his handwritten script on the envelope.

35. I and others found the Cessation Notice confusing and unclear. For example, it does not
explain what it means that ITCAN has “ceased funding” the plans, nor does it state that I will not
receive payment of my benefits from IHGI on April 1, or any other date. I later learned that some

Affected Members did not receive a copy of the Cessation Notice until as late as April 5.

36. As a result of this new, yet unclear, information in the Cessation Notice, Mr. Kaplan
immediately notified the Applicants’ counsel and Monitor’s counsel on April 1, at 7:32 p.m., that
he will be bringing a motion to direct continuation of payment of the pensions under the Genstar

U.S. Plans:

Further to my telephone and email messages to you both, one of my clients
received the attached letter this afternoon Pacific time, in the mail (though it
is dated March 27). FY], this is the first explanation and notice to affected
members that their pensions are ceased, on the day they were to receive their
April pensions by direct deposit.

We will be bringing a motion to direct the continuation of payment of these
pensions, which I expect to file on Weds p.m. returnable at the Comeback
Motion. It will largely follow the points made in the Notice of Objection,
served today.’

37. On April 2, in the morning, Mr. Kaplan had a telephone conference with the Applicants’

counsel and Monitor’s counsel where he learned for the first time that morning that:

(@)  On March 28, the Quebec Class Action Plaintiffs and the Province of Ontario both

served and filed motions returnable at the Comeback Motion on April 4 and 5 and

8 Book of Objections, Tab 3(E) at pp. 52-54.
° Book of Objections, Tab 3 at p. 38; Tab F at p. 56.
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that these materials were posted that morning (April 2) on the Monitor’s case

website; and

(b)  On March 29, the Applicants had served and filed a Motion for Stay Extension and
Amendment to Initial Order and that these materials were posted that morning

(April 2) on the Monitor’s case website!?.

38.  Immediately after the telephone conference, on April 2, Mr. Kaplan obtained the

Comeback Motion and Quebec Class Action Plaintiffs’ Motion from the Monitor’s case website!!.

39.  Upon reviewing the Comeback Motion, the Committee learned for the first time in a court
document (in the “Second Thauvette Affidavit”) that ITCAN in fact “made a determination to
discontinue funding” the Genstar U.S. Plans (as opposed to merely “proposing” it)!?. In what I

understood to be a reference to the Cessation Notice, ITCAN states as follows:

On March 27, 2019, Bracewell, in its capacity as U.S. counsel to the Monitor,
also sent a notice to participants in the following non-qualified deferred
compensation plans [i.e. the Genstar U.S. Plans], advising the participants
that ITCAN had made a determination to discontinue funding such plans
during the pendency of the CCAA proceeding:

(a) the "deferred income plan" for individuals who are either former senior
management employees of Genstar or their beneficiaries;

(b) the "supplemental executive retirement Plan" for individuals who were
either former Genstar employees or their beneficiaries; and

(c) the "supplementary pension plan" for individuals who were either
former Genstar employees or their beneficiaries.

40.  The Committee and its counsel also learned on April 2 that the Applicants were seeking an
order on April 4 extending the Stay Period from April 11 to June 28 (the “Stay Extension”). Mr.
Kaplan immediately wrote to the Applicants’ counsel and Monitor’s counsel opposing the stay
extension unless the Affected Members’ rights were reserved and for the Committee to be able to

schedule this motion for relief!>.

10 Book of Objections, Tab 3, at pp. 38-39.

1 Book of Objections, Tab 3, at p. 39.

12 Affidavit of Eric Thauvette Sworn March 29, 2019 at para. 25.
13 Book of Objections, Tab 3(G), at p. 58.
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41. The Committee also learned from the Quebec Class Action Plaintiffs motion that those
parties sought an order, inter alia, prohibiting ITCAN from funding its U.S. Subsidiaries. The
Committee immediately opposed that relief to the extent it prohibited funding and payment of
benefits under the Genstar U.S. Plans'*. The Committee also learned (in the “Third Thauvette
Affidavit”) that ITCAN has made capital contributions to its U.S. subsidiary IHGI totaling
approximately USD $7.0 million per year, of which IHGI used approximately $6 million per year
to make payments to Affected Members under the Genstar U.S. Plans. ITCAN stated that it “has
decided to discontinue funding these plans during the pendency of the CCAA proceeding and

therefore the corresponding transfers to IHGI will no longer be necessary going forward”!>.

42. 1 have also learned that the present value of the pension obligations to the Affected
Members under the Genstar U.S. Plans, in the aggregate and as of December 31, 2017, is estimated
to be approximately CAD $43 million (approximately USD $32 million)!®.

43.  On April 3, Mr. Kaplan served and filed the Committee’s second Notice of Objection!”.

44.  Also on April 3, the Monitor issued its First Report, which states as follows with respect
to the Committee and the Genstar U.S. Plans:

Communications with the Beneficiaries of the Genstar Plans

23. Prior to the commencement of these CCAA Proceedings, Imperial has,
for several decades, funded payments to beneficiaries of the Genstar Plans
established by Imasco Holdings Group, Inc., a now largely dormant Imperial
subsidiary. As a result of these CCAA Proceedings, these payments are no
longer being made. Bracewell and the Monitor have received a number of
enquiries from beneficiaries of the Genstar Plans regarding the cessation of
benefit payments. The Monitor understands that certain beneficiaries of the
Genstar Plans have established the Committee and have retained Canadian
and U.S. counsel who are seeking to represent the interests of the beneficiaries
of the Genstar Plans.

45. On April 5, 2019, the Court made orders: (a) amending and restating the Initial Order; and
(b) extending the Stay Period “from April 11, 2019, until and including June 28, 2019”. The Court

4 Book of Objections, Tab 3, at p. 41.

15 Affidavit of Eric Thauvette Sworn April 2, 2019, at paras. 35-36.
16 First Thauvette Affidavit, at para. 56.

17 Book of Objections, Tab 3.
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also made an order endorsed on the record that “the extension of the Stay Period is without
prejudice to the rights of the Former Genstar U.S. Retiree Group Committee to bring and be heard
for relief concerning the Genstar U.S. Plans on April 25 with all rights reserved and without regard

to the passage of time until then”.

F. The Need for the Appointment of Representatives and Representative Counsel

46.  The Affected Members are a significant and vulnerable stakeholder group in these
proceedings and they require representation. The Affected Members are not yet represented in the
proceeding as an organized group and they are exposed to significant losses to their pension
benefits. Of urgent importance, the Applicants caused IHGI to fail to make expected payments to
the Affected Members on April 1, without proper notice, which has directly and immediately

caused confusion, distress, losses and hardship to Affected Members.

47.  Also, the fact that there are two cross-border insolvency proceedings makes it very
complicated to navigate protecting our rights and those of Affected Members. Over the past several
weeks, I and my fellow Committee members have been in contact with other Affected Members
and are organizing ourselves according to our common interests in these proceedings, in which we
are significant stakeholders. The Committee continues its efforts to locate and communicate with
Affected Members. However, given the length of time that has passed since Genstar was acquired
by Imasco and later ITCAN, and the fact that these individuals are elderly and live all over the
United States and beyond, it has proved to be a difficult task.

48. Compounding our difficulties, on March 14, the Monitor on behalf of ITCAN filed an
interim motion in the U.S. Court (Docket 10) (the “Seal Motion”) and obtained an Order Granting
Interim Motion to Seal (Docket 15) (the “Seal Order”) sealing the names and contact information
of all 59 Affected Members. The U.S. Court “found and determined that the relief sought in the
Motion is in the best interests of the Monitor in its capacity as foreign representative for the Debtor

and all parties in interest and that the legal and factual bases set forth in the Motion establish just
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cause for the relief granted”. These filings and the Seal Order are contained in the Committee’s

- 13-

second Notice of Objection'®. In support of the Seal Order, the Monitor represented as follows:

49. I am aware that a number of Affected Members have filed statements in the U.S. Chapter
15 Proceeding claiming hardship and prejudice from the cessation of funding and discontinuation

of payments under the Genstar U.S. Plans, and confusion regarding the inadequate notice thereof.

For example,

2. The Debtor is the direct or indirect corporate parent of several
subsidiaries in the United States. These include Imasco Holdings Group,
Inc. (“Imasco”), Imasco Holdings, Inc., ITL (USA) Limited, and Genstar
Pacific Corporation (collectively, the “U.S. Subsidiaries”). The U.S.
Subsidiaries are dormant but administer various legacy liabilities related to
their former business operations, including worker’s compensation claims
and pension and retirement benefit plan liabilities. Pursuant to an
agreement dated April 2, 1986, the Debtor guaranteed certain of these
pension and retirement obligations and over the years, the Debtor has
provided funding for the U.S. Subsidiaries on a monthly basis in the form
of a capital contribution to Imasco for these obligations. While the Debtor
intends to continue to fund Imasco so that the U.S. Subsidiaries can make
ordinary course payments in respect of many of the pension and retirement
plan obligations, it will no longer be funding several of the executive-level
retirement and pension plans. In light of the Debtor guarantee, out of an
abundance of caution, the individual members of these plans are included
in the parties against whom the Debtor is seeking provisional relief.

3. ... in the instant case, the Monitor is constrained by the Canadian Order
for Relief and federal and provincial statutes in Canada from publicly
disclosing the names and addresses of creditors who are individuals or any
personal information in respect of such individuals. Specifically the
Canadian Order for Relief provides that, with respect to any creditor list,
the Monitor “shall not include the names, addresses or estimated amounts
of the claims of those creditors who are individuals or any personal
information in respect of an individual.” See Canadian Order for Relief §
51. ... Given these prohibitions, the Monitor seeks limited relief and
authority to file and maintain only the Individual Provisional Relief List
under seal. Notably, other parties against whom the Debtor is seeking
provisional relief are included on the List Pursuant To Bankruptcy Rule
1007(a)(4) [Dkt. No. 2, Ex. C].

18 Book of Objections, Tab 3(H) at pp. 60-70: Individual Provisional Relief List Pursuant to Bankruptcy Rule

1007(a)(4) (Docket 18); Document Under Seal Per Court Order (Docket 20); Order Granting Interim Motion to

Seal (Docket 15); and Interim Motion to Seal Pursuant to 11 U.S.C. § 107(b) and Fed. R. Bankr. P. 9018 (excerpts)

Docket 10.
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Vivian Brennan-Dolezar of Mesa, Arizona objected on behalf of her 8§9-year-old
mother, V.M. Brennan, who was receiving survivor benefits under the GCDIP and
SERP following the death of her father in 2012. Ms. Bennan-Dolezar stated that
news of the cessation “was devastating” and will “cause extreme financial
hardship” to her mother, who is “financially dependent on her pension”. The “very
short notice gave no time for preparation for loss of income” and the Imasco retiree
center “never returned calls”. She states that “as of April 1, 2019, I have not
received any written correspondence from Imperial Tobacco Canada Limited or
their Representatives informing retirees of their decision to discontinue pension

payments”.

George Foster of Alamo, California objected on his own behalf and for all Affected
Members. Mr. Foster is a member of the GCDIP and states that the agreement
supporting those benefits have “binding effect” and “inure to the benefit of the
employee [and] heirs and representatives as the case may be and the Company and
its successors and assigns”. The agreement requires the company to “have the
financial ability to discharge obligations assumed under this plan [and] perform all
of the terms and conditions herein contained”. He states that his own funds were
“voluntarily deducted from [his] paychecks and contributed” to the GCDIP as “a
significant part of retirement planning”. He states most Affected Members “are
retired and unable to return to work” and submits that these court proceedings

should not “financially harm any retired employees”.

Glen Jones of Los Gatos, California states that he is “77 years of age and fully
retired” and it is not feasible for him to attend court personally. He states that he
“participated voluntarily” in the GCDIP and “made salary deduction contributions”
to the plan “in return for stipulated monthly retirement payments”. He states that
“the failure to continue contributions to the Plan will inflict significant financial
harm to the participants all of whom are of advanced retirement age and who have
been relying in receipt of these payments”. He submits that the discontinuance of
the payments constitutes an “immediate breach of the contractual obligations”

provided in the Guarantee; and
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(d)  Alfred Mueller of Fremont, California is a former President of the Genstar Cement
division and also a member of the GCDIP. Mr. Mueller also states that attendance
in court is not feasible for him. He makes similar objections and statements as Mr.

Jones.

50.  Copies of Ms. Brennan-Dolezar’s and Mr. Foster’s objections are contained in their sworn
affidavits dated April 15'. Copies of Mr. Jones’ and Mueller’s objections are contained in the

Committee’s first Notice of Objection?’.

51. On March 25, the Monitor obtained an Order Granting Preliminary Injunction from the
U.S. Court in the Chapter 15 Proceeding in which the court found that ITCAN is likely the “subject
of a pending foreign main proceeding” in Ontario, established the Monitor as the “foreign
representative” of ITCAN and stayed proceedings in the U.S. “until such a time as an order
adjudicating the Monitor’s request for recognition of the Canadian Proceeding is entered, or as

otherwise ordered by this Court” (the “Recognition Hearing”).

52.  On April 15, 2019, the Recognition Hearing for the requested relief was scheduled to take
place in the U.S. Court. I understand that the Recognition Hearing was rescheduled for April 17,
2019, and the U.S. Court made an order recognizing the CCAA Proceeding.

53. The Committee retained U.S. counsel in the Chapter 15 Proceedings. We have been
referenced accordingly in the Monitor’s U.S. Court filings. Attached as Exhibit “E” is a copy of
the “Monitor's Omnibus Reply in Support of Verified Chapter 15 Petition for Recognition of
Foreign Main Proceeding and Related Relief” (Docket 33) (the “Omnibus Reply”). Attached as
Exhibit “F” is a copy of the “Supplemental Declaration of Paul Bishop in Support of Verified
Chapter 15 Petition for Recognition of Foreign Main Proceeding” (Docket 34) (the “Bishop
Supplemental Declaration). With our instructions, our U.S. counsel has been able to facilitate

the following language with the Monitor’s U.S. counsel in the court order obtained at the

19 Affidavit of Vivian Brennan-Dolezar dated April 15, 2019, Exhibits “J” and “K”; Affidavit of George A. Foster
dated April 15, 2019, Exhibits “E” and “F”.
20 Book of Objections, Tab 2(C), pp. 28-31.
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Recognition Hearing (the “Recognition Order”, attached as Exhibit “G”), that reserves Affected
Members’ rights to seek relief in the CCAA Proceedings:

11. Nothing contained herein shall be deemed or construed to impair
or otherwise adversely affect any rights of any group representative of the
beneficiaries of the Top-Hat Plans appointed by the Canadian Court, if any,
or any individual participant of the Top-Hat Plans from pursuing any
rights, claims and remedies, collectively or individually, in the Canadian
Proceeding or the Debtor’s or Monitor’s rights, claims, defenses and
remedies in connection therewith.”!

54.  Two Affected Members, Robert M. Brown and George A. Foster, have come forward as
Proposed Representatives in the CCAA Proceedings. I have read their Affidavits filed in support
of this motion, both sworn April 15, and I support them as Proposed Representatives. I have also
consulted with the other members of the Committee and we unanimously support their
appointments. The Proposed Representatives have agreed to act accordingly and are appropriate
representatives for the Affected Members. They have specific knowledge of the Genstar U.S. Plans

and worked for the company in management capacities at the relevant time.

55. The Committee originally considered whether I and Mr. Hartz, who have been the direct
instructing parties working with Mr. Kaplan since March 29, ought to come forward as Proposed
Representatives. Mr. Hartz and I have had numerous calls with Mr. Kaplan over the past three
weeks, collectively and individually. However, after much reflection, this is not feasible for myself
or Mr. Hartz. Over the past two weeks, [ have been in and out of hospital because of complications
from knee surgery earlier this year. Also, I have spoken to Mr. Hartz and he has Parkinson’s
Disease and is also caring for his ailing wife, limiting his ability to be active in these court
proceedings. Despite these challenges, we continue to consult with Mr. Kaplan, and our U.S.

counsel, and instruct them accordingly.

56.  Iand my Committee members believe that a representation order will provide all Affected

Members, who have common interests and are directly affected by the proceedings and the

2L See also, Omnibus Reply, para. 3, footnote 4: “Counsel for the Monitor has consulted U.S. counsel for the Retiree
Group on inclusion of this language”. See also Bishop Supplemental Declaration at paras. 5-6.
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Applicants’ actions, with an organized voice before this Court, avoid a multiplicity of retainers,

and benefit the Court, the Applicants and the Monitor.

57. 1 also support that the Committee’s Canadian counsel, Mr. Kaplan of Kaplan Law, is
appropriately appointed as Proposed Representative Counsel. He is an experienced lawyer and
capable of adequately taking instructions from the Committee and Proposed Representatives and
providing assistance to the Affected Members so that they are able to meaningfully participate in
the proceedings and the restructuring process. He also has specific experience in CCAA
proceedings. I am attaching as Exhibit “H” a printout from the Kaplan Law website summarizing

his experience.

G. Disclosure of Information and Assessment of Entitlements

58.  The Monitor states as follows in its First Report:

24. The Monitor has spoken to proposed Canadian counsel for the
beneficiaries of the Genstar Plans and understands that a motion will be
brought to determine the entitlement to payments under the Genstar Plans
before the end of April (and before the date of the next payments due under
the Genstar Plans). The Monitor is also working with Imperial and its
Canadian and US counsel to address certain information requests made by
proposed counsel for the beneficiaries of the Genstar Plans, and by the Pension
Benefit Guaranty Corporation.

59. To date, and despite multiple requests for disclosure of relevant information, ITCAN has
not provided to the Committee nor its counsel with any documentation to assist us to properly
assess our rights and those of the Affected Members including for the purpose of having a full and

proper record for this Motion.

60.  The requested Information is reasonably sought and necessary for the Committee and
Proposed Representatives to carry out their activities for the benefit of the Affected Members in
these proceedings, and is properly required as part of any advance notice required to be given to
Affected Members before implementing a proposed cessation of their benefits under the Genstar

U.S. Plans. In particular and without limitation:
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a. Plan Documents and Agreements

61.  The Committee and Proposed Representatives require copies of documents confirming the
applicable Genstar U.S. Plan documents, texts, agreements or booklets, which are the starting point
for ascertaining Affected Members’ rights. For example, the Committee and Proposed
Representatives do not have copies of the Guarantee or related documents including the April 2,
1986 agreement involving Genstar and Imasco that vested Affected Members’ benefits and is the

source of the Applicants’ obligation to fund the Genstar U.S. Plans.

62. In addition, until last year, several Affected Members were amongst 148 former Genstar
employees receiving post-retirement health benefits from the company. Late last year, they
received notice that IHGI terminated this plan effective as at December 31, 2018 and participants
were required to file any remaining claims incurred before that date for eligible care and services

under the plan by March 31, 2019%.

b. Insurance Policies

63.  The Committee and Proposed Representative do not have any information or details of the
paid-up life insurance premiums purchased to fund and secure the benefits under the Genstar U.S.

Plans. In the Third Thauvette Affidavit, ITCAN states as follows:

42. ... The Committee has asserted that Genstar purchased life insurance
policies on the life of each member of a deferred income plan ("GCDIP") and
a supplemental executive retirement plan ("SERP") for certain former Genstar
employees and their beneficiaries. While Genstar did purchase life insurance
policies when the GCDIP and SERP were set up, those policies were all
cashed out decades ago. There are no current insurance policies in place
related to the GCDIP or SERP.

64.  The Committee and Proposed Representatives request full particulars of these policies,

their redemption value, the decisions to “cash out” and to whom the proceeds were paid.

65.  lam informed by Mr. Kaplan that the information currently thought to be known about the
insurance policies is probative evidence of the existence of a constructive trust securing the
benefits owed to Affected Members under the Genstar U.S. Plans. The Committee’s position is

that the Applicants will receive an unjust enrichment and windfall were they to cease funding the

22 This is further described by ITCAN in the First Thauvette Affidavit, at para. 64.
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Genstar U.S. Plans and the Affected Members have suffered a corresponding deprivation with no
juridical reason. Full disclosure will allow Affected Members to assess these claims and the scope

of their rights.

c. Other Pension Plans

66.  The Applicants have stated that they are responsible for 11 pension plans in Canada and
the United States?*. It appears that the Applicants intend to treat the Affected Members of the
Genstar U.S. Plans differently and prejudicially relative to all other pension obligations. ITCAN
has stated that during these proceedings, it “intends to continue to make ordinary course payments”

in respect of its Canadian pension plans as well as to the “IHGI U.S. Penson Plan”.

67.  However, with respect to the Genstar U.S. Plans, the Affected Members appear to be
ITCAN’s only pension beneficiaries whose pension payments have stopped. No clear information
or explanation has been provided respecting the reason for singling out the Genstar U.S. Plans for
differential treatment relative to other creditors, nor about the lack of advance notice of ITCAN’s

intention to cease its obligation to pay our pensions.

68. In the Cessation Notice, the Monitor advised Affected Members that a reason for ITCAN
ceasing funding of our benefits is because “payment of these claims is not necessary to ITCAN's
ongoing business”. However, ITCAN is continuing to fund the IHGI Pension Plan which is not
needed for ITCAN’s ongoing business. My understanding is that the IHGI Pension Plan covers
strictly former employees and ITCAN has stated that “IHGI is a largely dormant Delaware

corporation that holds certain legacy obligations”.

69.  Moreover, in the Omnibus Reply in support of the relief requested at the Recognition
Hearing, the Monitor states as follows, offering yet another, brand new rationale, for singling out

the Genstar U.S. Plans for differential treatment vis-a-vis the IHGI Pension Plan:

The IHGI Plan, however, is a defined benefit plan subject to Title IV of the
U.S. Employee Retirement Income Security Act of 1974 [“ERISA”] and has
different rights and regulations than the Top-Hat Plans. As contributions under

23 See the Summary Sheet of Pension/Benefits, in Book of Objections, Tab 1(B), pp. 24-26. More information
concerning the affected pension plans is contained in the First Thauvette Affidavit at paras. 49-56; Second Thauvette
Affidavit at paras. 14-18 (ITCAN states that it advised its Canadian retirees about these proceedings, “assuring them
that these CCAA Proceedings will not have any impact on ... their Canadian pensions and benefits”.
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the IHGI Plan are a fraction of the annual contributions required under the
Top-Hat Plans and cover more than 50 times the number of participants, the
Debtor determined, in its business judgment, that continued payment of that
plan was warranted to avoid the significant penalties and legal costs associated
with termination.?*

70.  The Committee and Proposed Representatives require details of the Applicants’ other
pension plans in order to assess the accuracy of the Monitor’s statements, whether those plans are
necessary for ITCAN’s ongoing business, whether there is any relevance to the IHGI Pension Plan
being subject to ERISA, and what kind of “penalties” ITCAN is exposed to thereunder. Some of
the Affected Members are also members of the IHGI Pension Plan and the Committee and

Proposed Representatives accordingly seek particulars of those interests.

71.  Moreover, Mr. Kaplan has advised that the Pension Benefits Guaranty Corporation, which
regulates interests under ERISA-qualified plans, appears to be of the belief that the Applicants
sponsor two additional qualified pension plans in the U.S. that have not been disclosed in these

proceedings. It is appropriate for particulars of these plans to be disclosed.

72. It is my belief that by unnecessarily singling out the Genstar U.S. Plans for differential
treatment, and in light of the confusing and contradictory explanations given, the Applicants and

Monitor have not acted evenhandedly to treat all similarly situated pension beneficiaries equitably.

d. Identities of Affected Members

73.  The Committee and Proposed Representatives require disclosure of the identity and contact
information of the 59 Affected Members so that Proposed Representative Counsel can
communicate and inform them as a whole and with regard to each person’s particular situation, be
a source of reliable information, assist them in evaluating their claims, and advise and represent
them on their rights respecting decisions taken during the proceedings, including for a plan of

compromise, and bring any concerns to the Court’s attention.

74.  Ofall the pension beneficiaries affected by these proceedings, only the Affected Members
are subject to the Seal Order, compounding their difficulty to locate and find one another for the

purpose of obtaining information and advancing their common interests. A redacted list of the 59

24 Omnibus Reply, p. 3, footnote 3.
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Affected Members is contained at Tab 3(H) in the Book of Objections. Because the Monitor sought
and obtained this Seal Order, based on the terms of the Initial Order and representations made to
the U.S. Court about Canadian law, we are not able to identify or connect with other similarly-

situated Affected Members in the United Stated without a further order from the Court in Canada.

H. Reinstatement of Payments

75.  The Committee states that ITCAN has improperly ceased funding the Genstar U.S. Plans
which is inter alia a breach of the Guarantee, and has de facto disclaimed or resiliated the
agreements relating to these plans, contrary to the requirements set out in section 32 of the CCAA.
We believe that it is in the interests of justice and fairness that the Applicants reinstate payments
under the Genstar U.S. Plans to Affected Members for a reasonable period of time, pending further
order of this Court. The Committee’s position is that there are serious questions to be determined
in assessing the Affected Members’ claims pending full disclosure from the Applicants and
Monitor, including whether a constructive trust arises from the insurance policies purchased to
secure the benefits and the serious questions raised in the Notice of Constitutional Question, both
of which are probative and have prima facie merit. Moreover, there will be irreparable harm to
Affected Members to deny us an interim continuation of our pensions, not least of which because
of the inadequate notice of the cessation of our benefits, and further, because the Affected members
are elderly (in our 70s and 80s), in ill-health, on fixed incomes, and rely on our pensions for

ensuring our physical, mental, psychological and emotional security and stability.

SWORN BEFORE ME in San Mateo County,
in the State of California, this ___th day of
April, 2019.

RICHARD D. PATERSON

A Commissioner for Taking Oaths, etc.
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF RICHARD D. PATERSON
SWORN BEFORE ME ON APRIL 2019

A COMMISSIONER FOR TAKING OATHS, ETC.
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From: ¥.Stevart/GenstarSt

To: Y811 Gemstar faii Network Sites
Copies:

fittach:

Subject: Imasco Kews Release

For your information, the following statement was reieased to the press teday:

Imasco Limited announced today that its discussions with Censtar
Corporation’s management about the possibility that management would acguire
all or part of Genstar's non-trust company assets had conciuded without an
agreement being reached.

“The proposal presented by Genstar’s management could not be reconciled with
the valuations we and our financial advisors have piaced on these assets,”
said Paul Fare, chairman and chief executive afficer of Imasco. “In these
circumstances, we will proceed with the disposition program which may, in
“hele or in part, be based upon a controlled auction process.” HKr. Pare
«dded that "It is possible that either separately or as part of this process;
a further proposal or proposals will he received from Genstar’s management.”

Imasco said it has received more than 100 serious expressions of interest in
Genstar’s non-trust company assets and has retained Morgan Stanley & Co,
Inc. to prepare and manage 2 dispostion program in respect of some of these

assets. Details of the procedures to be followed will be announced at a
later date.

~END-
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AFFIDAVIT OF RICHARD D. PATERSON
SWORN BEFORE ME ON APRIL 2019

A COMMISSIONER FOR TAKING OATHS, ETC.
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GENSTAR Genstar Corporation 272

Four Embarcadero Center

San Francisco, CA 94111 . APR 1 7 1986

Telephone 415-986-7200

April 16, 1986

To: CORPORATE STAFF
FR:z P.J. KEHOE
SUBJECT : IMASCO ACQUISITION

I know that many of us may nave been disappointed to have read Friday's
announcement that Genstar and Imasco have not been able to reacn
agreement on the purchase of tne assets of Genstar, excluding financial
service assets, within the set deadline. As a result, the Imasco offer
will now go forward to exchange $58 (Canadian) in cash for all Genstar
common shares.

Assuming that a sufficient number of common shares are tendered under the
Imasco offer and that the acquisition proceeds as is presently
envisioned, an Employee Relations Agreement, a summary of which is
enclosed, will become effective.

A great deal of dicussion has alredy taken place about the form that
Genstar might take and still continue to operate and discussions are
continuing to this end. For the next several months, Imasco will be
familiarizing itself with Genstar's businesses, and accordingly, no major
restructuring is anticipated. In the meantime, it is reassuring to know
that the provisions of the Employment Agreement and Severance Policy to
which Imasco has agreed provides a "safety net" for our corporate staff
employees.

You will be invited to a group meeting over the next two (2) days to
discuss how the agreement or policy applies to you.

In the meantime, it is important that we carry on business as usual in
the conduct of our responsibilities.




SUMMARY OF EMPLOYEE RELATIONS AGREEMENT

This Employee Relations Agreement becomes effective if IMASCO purchases
common shares under the tender offer and receives a majority of the
voting rights attached to all Genstar shares.

PENSION PLANS

IMASCO agrees to maintain all pension plans and supplemental
retirement plans for a period of five (5) years on a basis no less
favorable to employees as those in effect on March 1, 1986.

Upon disposition of any or all subsidiaries, divisions or businesses
of Genstar, such plans will be maintained by the purchaser(s) for the
time remaining in the five (5) year period or the obligation will be
maintained by IMASCO.

THRIFT PLAN (U.S. SALARIED EMPLOYEES)

IMASCO agrees to maintain tne Thrift Plan (401K) on a basis no less
favorable to employees for a period of at least two (2) years.

Upon disposition of any or all subsidiaries, divisions or businesses
of Genstar the plan will be maintained by the purchaser(s) for the
time remaining in the two (2) year period or the obligation will be
maintained by IMASCO.

STOCK OPTIONS

1982 Incentive Stock Option Plan

Each holder of an outstanding and exercisable option to purchase
common shares will be entitled to receive, upon surrender of each
such option, a cash payment from Genstar in an amount equal to the
product of:

i.  the offer price minus the exercise price per common share, and
ii. the number of common shares covered by such option.

Options granted in September 1985 are not exercisable until after
September 20, 1986; however, the company can accelerate the

exercisability. The advisability of acceleration will be reviewed by
the company in the next few weeks.

The gain on such options will be taxed as ordinary income, since they'

were exercised and sold immediately. Capital gains treatment is
available only if the shares are held for twelve (12) months after
exercise.
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SUMMARY OF EMPLOYEE RELATIONS AGREEMENT

WELFARE PLANS

These plans include any health, hospitalization, medical, surgical,
salary continuation, 1life or similar insurance plan. IMASCO has
agreed to maintain these plans in effect for two (2) years on a basis
no less favorable to employees than those in effect on March 1, 1986.

Upon disposition of any or all subsidiaries, divisions or businesses
of Genstar, the plans will be maintained by the purchaser(s) for the
period of time remaining in the two (2) year period, or the
obligation will be maintained by IMASCO.

DEFERRED INCOME PLAN

IMASCO will maintain this plan in effect for two (2) years on a basis
no less favorable to employees than that presently in effect.

Upon disposition of any or all subsidiaries, divisions or businesses
of Genstar, the plan will be maintained by the purchaser(s) for the
period of time remaining in the two-year (2) period.

HOUSING LOANS

Existing housing loan agreements will be honored. Housing Tloan
agreements call for no acceleration of principal repayments under
termination of employment following a change of control.

OTHER PLANS AND PROGRAMS

IMASCO will maintain GENSTAR's bonus and incentive programs for a
period of two (2) years on a basis no less favorable to employees
than that in effect on March 1, 1986. GENSTAR's Stock, stock option
and stock-based plans will not be maintained; however, IMASCO agrees
that, for the two (2) year period, Genstar employees shall be
eligible to participate in bonus or incentive compensation plans
providing benefits which, in the aggregate, are comparable in amount
to those for which they were eligible under such stock, stock option
or stock-based plans.

Upon disposition of any or all subsidiaries, divisions or businesses
of Genstar, the plans will be maintained by the purchaser(s) for the
time remaining in the two-year (2) period, or the obligation will be

" maintained by IMASCO.

GUARANTEE
IMASCO guarantees in full all obligations of Genstar and its

subsidiaries under the supplemental plans and the Deferred Income
Plan.

-2-
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SUMMARY OF EMPLOYEE RELATIONS AGREEMENT

2.

10.

11.

12.

13.

SERVICE CREDIT

Any Genstar employee who may become an employee of IMASCO will
receive credit for service with IMASCO under all personnel and
employee benefit plans of Genstar, unless such person agrees in
writing to another arrangement.

SEPARATION POLICY

For a period of two (2) years following the completion of the tender
offer, IMASCO will maintain the Separation Policy outlined in the
attachment for the benefit of. Genstar's corporate staff employees and
the first two levels of division management (other than Canada
Trustco, Genstar Container or TXL or persons employed by Genstar or
its subsidiaries for less than three [3] months at the time of
termination of employment.)

For all other employees, the applicable Separation Policy in effect
on March 1, 1986 will be maintained for a period of two (2) years.

Upon disposition of any or all subsidiaries divisions-or businesses
of Genstar, such Separation Policies will remain in effect for the
balance of the two (2) year period.

INDEMNIFICATION AND INSURANCE

IMASCO agrees that all rights to indemnification now existing in
favor of employees, agents, directors or officers of Genstar and its
subsidiaries will continue in full force and effect, and be honored
by IMASCO, for a period of five (5) years.

IMASCO agrees that the current policies of the directors and officers
liability dinsurance maintained by Genstar will be continued on the
same basis, or on terms no less advantageous for tinree (3) years with
the proviso that such policies shall be required to be maintained
only to the extent available with an annual premium not to exceed
five (5) times the current annual premium.

COMPANY MANAGEMENT

It is IMASCO's intention tnat, after the purchase of common shares
under the offer, the company will continue to be managed by its
present managenent.

COMPANY OFFICES

IMASCO has agreed that for a period of three (3) years following

change of control, the company's operations (other than Financial
Services) will continue to be managed in San Francisco.

-
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SEPARATION POLICY

IMASCO has agreed to a separation policy for our corporate staff. This
applies to all corporate staff employees with more than 3 months' service
at the time of separation and will remain in effect for the next 2
years. It will not be given to those employees who leave the company
voluntarily.

For Managerial, Supervisory and Exempt Employees

Payments are based on salary rate .plus 50% of the maximum incentive
opportunity at the time of termination. Pay would be one month per
year of service (maximum 24 months) with a minimum of 6 months for
exempt employees and 12-18 months for employees at the managerial
level determined by job size (points).

For Secretarial, Clerical and Other Non-Exempt Employees

Pay would be 2 weeks per year of service (maximum 12 months) with a
minimum of 3 months and four weeks' notice or pay in lieu of notice.

OTHER SEPARATION PROVISIONS

Continued Medical and Dental Plans

Coverage will continue for the period covered by separation pay or
until full-time employment with a new employer, if less.

~ Pension Plan
Service credit would not continue to accrue during the period of

separation, subject to the limitations of ERISA, howewer, all accrued
benefits would become fully vested.

Career Counselling

Career counselling will be provided through professional career
counselling service.
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SEPARATION POLICY

Relocation Expenses

For those who have been relocated by the company since 1979, the
company will absorb the reasonable costs of relocation, not in excess
of that to the point of origin from which they were moved by the
company, in accordance with the company's current relocation expense
policy. This policy will only apply where relocation does occur
within 2 years, and where the costs of such relocation have not been
absorbed by a new employer. Individual personal financial
counselling will be provided to such transferred employees. This
policy would not apply to those obtaining full-time employment in the
city where they are currently located.

Housing Loans

Existing housing loans continue to their full term in accordance with
the existing plan.

Housing Assistance Payments (Existing)

Housing assistance in the form of mortgage rate interest differential
and area housing cost differential would be paid for the duration of
the separation pay period.

General

In the event that any amount received by an employee in accordance
with this policy would cause an “excess parachute payment" to exist
within the meaning of Sections 280G or 4999 of the Internal Revenue
Code, as amended, the company shall reduce the amount payable to the
employee to a lesser amount so that no portion of any amount received
by the employee would be an “excess parachute payment".



5Q

6Q

7Q

8Q

If I want 1ife insurance coverage at the end of the
severance period, what can I dc?

For Canadian employees, you can change your coverage within
31 days of the end of your severance period by application
to the Great-West Life Assurance Company .

For U.S. employees, you can change your coverage by
application to INA Insurance Company within 31 days of the
end of your severance period.

Do I get service credit in my pension for the severance
payment period? ‘

No, you do not.

Am I vested in the pension plan if 1 have less than 10
years of service?

Yes, you become 100% vested in the plan upon your release
from the company.

what health and welfare benefits are included during the
severance period?

The program includes group life insurance, AD&D (Accident,
Death & Dismemberment), medical and dental coverage. It
does not include short-term or long-term disability.
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PROGRAM FOR
CORPORATE PERSONNEL

Employee Relations Agreement

Employee Relations Agreement providing severance provisions for all
Corporate employees expires in April 1988.

If it appears that the two-year period set out in the agreement is
not sufficient to complete the work required to make the transition
from the Company's pre-acquisition status, the agreement will be
extended for Corporate Staff employees in October 1987 for a one-year
period.

Similarly, for employees covered by the severance policy, the policy
will be effective until April 1988, but if this time is not

sufficient to complete the work required for the sale of a division,
the agreement will be extended in October 1987 for a one-year period.

Change in Severance Policy for Non-Exempt Personnel :

Imasco has decided that the severance policy for non-exempt personnel
will be changed to one-month's pay per year of service from two
weeks, and will retain the existing three-month minimum and
twelve-month maximum.

Provision for Corporate Staff During Transition Period:

a. Severance pay equal to present policy, as previously
communicated to you.

b.  Anticipated minimum period of employment to be communicated to
each employee as soon as possible,

€. For incentive-eligible personnel, the 1985 bonus will be folded

. into salary as of July 1, 1986.

d.  For all other personnel, a supplemental bonus of 10% salary
earned after July 1, 1986 would be payable at the time of
employment termination by Imasco.

€.  Minimum notice period of termination will be one calendar month
or payment in Tieu thereof, and every effort will be made to
advise each employee two to three months in advance of
termination. ~

6/17/86
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United States Bankruptcy Court for the:

Southern District of New York

Case number (it known): _19- Chapter 15 O Check if this is an
amended filing

Official Form 401
Chapter 15 Petition for Recognition of a Foreign Proceeding 12115

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write debtor’s name and case number (if known).

Imperial Tobacco Canada Limited

1. Debtor’s name

2. Debtor’s unique identifier For non-individual debtors:

M Federal Employer Identificaton Number (EIN) 9 8 -0 4 5 4 3 7 4

O Other . Describe identifier

For individual debtors:

O Social Security number:  xxx — Xx—

O Individual Taxpayer Identification number (ITIN): 9 xx — xx —

O other . Describe identifier

3. Name of foreign .
representative(s) Paul Bishop

4. Foreign proceeding in which

appointment of the foreign In the Matter of a Plan of Compromise or Arrangement of Imperial Tobacco

representative(s) occurred Canada Limited et. al. (Ontario Superior Court of Justice (Commercial List) at Toronto)
5. Nature o_f the foreign Check one:
proceeding
ﬁ Foreign main proceeding
U Foreign nonmain proceeding
a Foreign main proceeding, or in the alternative foreign nonmain proceeding
6. Evidence of the foreign M A certified copy, translated into English, of the decision commencing the foreign proceeding and
proceeding appointing the foreign representative is attached.
O A certificate, translated into English, from the foreign court, affirming the existence of the foreign
proceeding and of the appointment of the foreign representative, is attached.
L Other evidence of the existence of the foreign proceeding and of the appointment of the foreign
representative is described below, and relevant documentation, translated into English, is attached.
7. Is this the only foreign 0 No. (Attach a statement identifying each country in which a foreign proceeding by, regarding, or against the
proceeding with respect to debtor is pending.)

the debtor known to the

foreign representative(s)? Yes

Official Form 401 Chapter 15 Petition for Recognition of a Foreign Procee ~ 8852500190313000000000001
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Debtor Imperial Tobacco Canada Limited Case number (ifknown)_19- 283

Name

8. Others entitled to notice Attach a list containing the names and addresses of:
(i) all persons or bodies authorized to administer foreign proceedings of the debtor,

(ii) all parties to litigation pending in the United States in which the debtor is a party at the time of filing of this
petition, and

(iii) all entities against whom provisional relief is being sought under § 1519 of the Bankruptcy Code.

9. Addresses Country where the debtor has the center of its Debtor’s registered office:
main interests:

Canada 3711 Saint-Antoine Street
Number Street
P.O. Box

Montreal (Quebec)
City State/Province/Region  ZIP/Postal Code

Canada H4C 3P6
Country

Individual debtor’s habitual residence: Address of foreign representative(s):
TD South Tower
79 Wellington Street West

Toronto Dominion Center

Number Street Number Street
Suite 2010, P.O. Box 104
P.O. Box P.O. Box

Toronto (Ontario)

City State/Province/Region  ZIP/Postal Code City State/Province/Region  ZIP/Postal Code
Canada M5K 1G8
Country Country

10. Debtor’s website (URL) http://www.imperialtobaccocanada.com/

11. Type of debtor Check one:
¥ Non-individual (check one):

M Corporation. Attach a corporate ownership statement containing the information
described in Fed. R. Bankr. P. 7007.1.

a Partnership

L Other. Specify:

O Individual

Official Form 401 Chapter 15 Petition for Recognition of a Foreign Proceeding page 2
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Debtor Imperial Tobacco Canada Limited

Hama

12. Why is venue proper in this
district?

13. Signature of foreign
representative(s)

14. Signature of attorney

Official Form 401

Check one:

284

Case number i knawn), 19-

ﬁ Debtor's principal place of business or principal assets in the United States are in this districl.

O Debtor does not have a place of business or assels in the United States, but the following
action or proceeding in a federal or state court is pending against the debtor in this distnct

[ i neither box is checked, venue is consistent with the interests of justice and the convenience
of the parties, having regard to the relief sought by the foreign representative, because:

| request relief in accordance with chapter 15 of title 11, United States Code.

| am the foreign representative of a debtor in a foreign proceeding, the debtor is eligible for the
relief sought in this petition, and | am authorized to file this petition.

| have examined the information in this petition and have a reasonable belief that the

information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct,

x Bkl Bisto)?

X

Paul Bishop
Signature of foreign representative Printed name
Executed on 03/12/2019
MM /DD/ YYYY
Signature of foreign representative Printed name

Executed on
MM DD/ YYYY

N DS i~

Signature of Attorney foﬁcreign represenla}.i-\};

Jennifer Feldsher

owe _3|12/2019

MM /DD/YYYY

Printed name
Bracewell LLP

Fim name

1251 Avenue of the Americas

Number oireat

New York NY 10020
City State ZIP Code
(212) 508-6100 Jennifer.Feldsher@bracewell.com

Contact phone

E mail address

3989357 NY
Bar number otate
Chapter 15 Petition for Recognition of a Foreign Proceeding page 3
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.
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In its Capacity as Monitor and Foreign Representative for the Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

IMPERIAL TOBACCO CANADA
LIMITED,

Debtor in a Foreign Proceeding.

Chapter 15

Case No. 19- ()

Exhibit A

STATEMENT PURSUANT TO BANKRUPTCY RULE 1007(a)(4)

FTI Consulting Canada Inc. (the “Monitor”) is the Court-appointed monitor for Imperial
Tobacco Canada Limited (the “Debtor”) in a 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) at Toronto (the “Canadian Proceeding’). The Monitor is the duly
authorized foreign representative of the Debtor as defined by section 101(24) of title 11 of the

United States Code (the “Bankruptcy Code”). On March 13, 2019, the Monitor commenced this

Chapter 15 case (the “Chapter 15 Case”) by filing, on behalf of the Debtor and pursuant to sections

1504 and 1515 of the Bankruptcy Code, the Verified Chapter 15 Petition for Recognition of

Foreign Main Proceeding and Related Relief along with Official Form 401 (Chapter 15 Petition

for Recognition of a Foreign Proceeding).

Pg 2
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The Monitor hereby files this statement pursuant to Rule 1007(a)(4) of the Federal Rules
of Bankruptcy Procedure and respectfully states as follows:

Administrators in Foreign Proceeding Concerning the Debtor

1. The Monitor is the foreign representative, as that term is defined in section 101(24)
of the Bankruptcy Code, because it has been authorized by court order in the Canadian Proceeding
to act as the foreign representative for the Debtor and to prosecute this Chapter 15 Case. Canadian
Order for Relief q 62.

2. The Monitor believes that, other than the Canadian Proceeding and this Chapter 15
Case, there are no foreign proceedings pending with respect to the Debtor.

3. The Monitor’s address is:

TD South Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K 1G8

Canada

Parties to Litigation Pending in the United States in Which the Debtor is a Party

4. There are currently no cases in the United States to which the Debtor is a Party,
however, the Debtor’s subsidiary, Imperial Tobacco Company Limited, is a party to Ashlynn Mktg.
Grp., Inc. v. Imperial Tobacco Ltd. et al., Docket No. 3:16-cv-01001 (S.D. Cal. Apr. 25, 2016).

Entities Against Which Provisional Relief Is Sought Pursuant to 11 U.S.C. § 1519

5. The Monitor seeks provisional relief on behalf of the Debtor to stay the execution
of assets of the Debtor and the application of section 362 of the Bankruptcy Code in the Debtor’s
Chapter 15 Case on a provisional basis, against all known creditors of the Debtor and other

interested parties, including without limitation, the following persons:
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e Celadon Trucking Services, Inc.
One Celadon Drive
9503 East 33™ Street
Indianapolis, IN 46235
Attn: Chase Welsh, Executive Vice President, General Counsel and Secretary
Attn: Kenneth L. Core, Registered Agent

e DIAMOND CENTER ONE, LLC
4832 Richmond Road Suite 100
Cleveland, OH 44128
Attn: General Counsel

With copy to:

1932 Service Corp.
1301 E. Ninth Street, Suite 3500
Cleveland, OH 44114

e D S D PROPERTIES, LLC
300 Main Street
Shelby, MT 59474
Attn: Stuart Howell, Registered Agent

e Ryder Dedicated
30 Pedigree Court, Unit 1
Brampton, ON L6T 5T8
Canada
Attn: Legal Counsel

e Ryder Integrated Logistics, a division of Ryder Truck Rental Canada Ltd.

Notice to:

Ryder Truck Rental Canada Ltd.

2233 Argentia Road

Suite 302

Mississauga, Ontario

L5N 2X7

Attention: Vice-President and General Manager

With a copy to:

Ryder Truck Rental Canada Ltd.
2233 Argentia Road

Suite 300

Mississauga, Ontario
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L5N 2X7
Attention: General Counsel

And to:

Ryder System, Inc.

11690 NW 105 Street
Miami, FL

33178-1103

Attention: General Counsel

e UPS-SCS
1221 32" Avenue
Bureau 401
Lachine, QC H8T 3H2
Canada
Attn: Legal Counsel

With copy to:

UPS Supply Chain Solutions
12380 Morris Road
Alpharetta, GA 30005

Attn: Legal Counsel

And to:

Corporation Service Company

40 Technology Parkway South, Suite 300
Norcross, GA 30092

Attn: Registered Agent for UPS-SCS

e New York State Department of Environmental Conservation
c/o Commissioner
625 Broadway
Albany, New York 12233-0001

e BKK Working Group
c/o Douglas Gravelle
Hinson Gravelle & Adair LLP
28470 Avenue Stanford
Suite 350
Valencia, CA 91355
Counsel for BKK Working Group: Douglas Gravelle
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PointTrade Services, Inc.
Corporate Office

1518 Jenks Avenue
Panama City, FL 32405

Trudel Johnston & Lespérance
750, Cote de la Place d’ Armes
Bureau 90, Montréal QC H2Y 2X8

Kugler Kandestin

1 Place Ville-Marie
Suite 1170
Montréal, Québec
Canada H3B 2A7

Fishman Flanz Meland Paquin LLP
1250 boul. René-Lévesque Ouest
Suite 4100

Montreal, QC H3B 4W8

Avram Fishman

Chaitons LLP
5000 Yonge Street, 10th Floor Toronto, ON M2N 7E9
Attention: Harvey Chaiton

The Individual Provisional Relief List, filed separately

[Remainder of page intentionally left blank.]

Exhibit A

Pg 6
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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: March 13,2019
Toronto, Canada

Paul Bishop, LIT
Senior Managing Director
FTI Consulting Canada Inc.
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EXHIBIT B

STATEMENT IDENTIFYING FOREIGN
PROCEEDINGS PURSUANT TO 11 U.S.C. § 1515(¢)
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.
In its Capacity as Monitor and Foreign Representative for the Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 15

IMPERIAL TOBACCO CANADA LIMITED, | CaseNo.19- ()

Debtor in a Foreign Proceeding.

STATEMENT IDENTIFYING FOREIGN
PROCEEDINGS PURSUANT TO 11 U.S.C. § 1515(¢)

FTI Consulting Canada Inc. (the “Monitor”) is the Canadian Court-appointed monitor for
Imperial Tobacco Canada Limited (“Debtor”) in a 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) at Toronto (the “Canadian Proceeding”). The Monitor

is the duly authorized foreign representative of the Debtor as defined by section 101(24) of title 11

of the United States Code (the “Bankruptcy Code’). On March 12, 2019, the Monitor commenced

this Chapter 15 case (the “Chapter 15 Case”) by filing, on behalf of the Debtor and pursuant to

sections 1504 and 1515 of the Bankruptcy Code, the Verified Chapter 15 Petition for Recognition
of Foreign Main Proceeding and Related Relief along with the Official Form 401 (Chapter 15

Petition for Recognition of a Foreign Proceeding).
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Pursuant to 11 U.S.C. § 1515(c), the Monitor respectfully represents that the Canadian

Proceeding is the only foreign proceeding (as such term is defined in section 101(23) of the

Bankruptcy Code) pending with respect to the Debtor that is known to the Monitor.

[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: March 13,2019
Toronto, Canada

Paul Bishop, LIT
Senior Managing Director
FTI Consulting Canada Inc.
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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(__ )

Debtor in a Foreign Proceeding.

VERIFIED CHAPTER 15 PETITION FOR
RECOGNITION OF FOREIGN MAIN PROCEEDING AND RELATED RELIEF

FTI Consulting Canada Inc. (“FTL,” or the “Monitor”) is the Court-appointed monitor for
Imperial Tobacco Canada Limited (“ITCAN” or the “Debtor”) in a 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) at Toronto (the “Canadian Proceeding™). The

Monitor is authorized to serve as the foreign representative of the Debtor as defined by section

101(24) of title 11 of the United States Code (the “Bankruptcy Code™).

On March 13, 2019, the Monitor commenced this Chapter 15 case (the “Chapter 15 Case”)

by filing, on behalf of the Debtor and pursuant to sections 1504 and 1515 of the Bankruptcy Code,
this Verified Chapter 15 Petition for Recognition of Foreign Main Proceeding and Related Relief

(the “Verified Petition”) along with the Official Form 401 (Chapter 15 Petition for Recognition of

#5898803 8852500190313000000000002
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a Foreign Proceeding); the Application for an Order (I) Scheduling Recognition Hearing, (II)
Specifying Deadline for Filing Objections and (III) Specifying Form and Manner of Notice (the

“Notice Application”); and an Ex Parte Application for Temporary Restraining Order and Relief

Pursuant to Sections 1519 and 105(a) of the Bankruptcy Code (the “Application for Provisional

Relief” and, collectively with the Verified Petition and Notice Application, the “First Day
Motions™).
In support of the First Day Motions, the Monitor has also filed a memorandum of law (the

“Memorandum of Law”) and a Declaration of the Monitor in support of the First Day Motions (the

“Bishop Declaration™).

PRELIMINARY STATEMENT

1. The Monitor has commenced this Chapter 15 case ancillary to the Canadian
Proceeding and respectfully files this Verified Petition with the required accompanying
documentation pursuant to sections 1504 and 1515 of title 11 of the Bankruptcy Code. By this
Verified Petition, the Monitor seeks (a) recognition of the Monitor as the foreign representative

(the “Foreign Representative™), as defined in section 101(24) of the Bankruptcy Code, (b)

recognition of the Canadian Proceeding as a foreign main proceeding pursuant to sections 1515,
1517 and 1520 of the Bankruptcy Code and (c) recognition and enforcement of the Initial Order

of the Canadian Court dated March 12, 2019 (the “Canadian Order for Relief”) in the United

States.
2. The Monitor seeks recognition of the Canadian Proceeding and related

relief from this Court to protect the Debtor’s assets in the United States and to ensure continuation

! Alternatively, if the Court does not recognize the Canadian Proceeding as a foreign main proceeding, the Monitor
requests that the Court grant the relief available under sections 1507 and 1521 of the Bankruptcy Code as a foreign
non-main proceeding.
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of the Debtor’s supply chain and inventory management and distribution processes while the
Debtor pursues a comprehensive restructuring in Canada. The Verified Petition satisfies all of the
requirements set forth in section 1515 of the Bankruptcy Code. A certified copy of the Canadian
Order for Relief is attached hereto as Exhibit A, in fulfillment of the requirement of Section
1515(b) of the Bankruptcy Code. A Statement Identifying Foreign Main Proceedings is attached
hereto as part of Exhibit B, in fulfillment of the requirement of Section 1515(c) of the Bankruptcy
Code. Pursuant to Rule 1007(a)(4) of the Federal Rules of Bankruptcy Procedure, a list containing
the names and addresses of all persons or bodies authorized to administer foreign proceedings of
the Debtor, and all parties to litigation pending in the United States in which the Debtor is a party
at the time of the filing of this Verified Petition, is attached hereto as part of Exhibit C, and a
corporate ownership statement is attached hereto as Exhibit D.

3. Based on the foregoing and for the reasons described herein, the Monitor
submits it has satisfied the requirements for an order granting recognition of the Canadian
Proceeding under Chapter 15 of the Bankruptcy Code.

JURISDICTION AND VENUE

4. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P). Venue is proper in this
district pursuant to 28 U.S.C. § 1410(1), as the Debtor maintains its principal place of business in
the United States in this district and has a bank account in this district.

5. The statutory predicates for the relief requested herein are sections 105(a),

1504, 1507, 1515, 1517, 1520, and 1521 of the Bankruptcy Code.
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BACKGROUND

1. The Debtor’s Business

6. As more fully described in the Affidavit of Eric Thauvette of the Debtor

(the “ITCAN Affidavit”),> the Debtor is a privately held corporation incorporated under the

Canada Business Corporations Act, R.S.C., 1985, c. C-44 (“CBCA”). The Debtor is 100% owned
by British American Tobacco International (Holdings) B.V. which is itself an indirect subsidiary
of British American Tobacco, p.l.c. (“BAT”).> The Debtor’s registered head office is located in
Brampton, Ontario. [ITCAN Aff. §17]

A. The Debtor’s Tobacco Business and U.S. Inventory

7. The Debtor is primarily a tobacco importer. It purchases finished tobacco
products from its affiliate British American Tobacco Mexico S.A. de C.V. (“BAT MX”) and
imports them, through the United States, into Canada.* [ITCAN Aff. 99 4, 19] The Debtor’s
tobacco products lead the industry in Canada with roughly 48% market share of all legal Canadian
tobacco sales in 2018. [ITCAN Aff. q 28]

8. The Debtor’s subsidiary, Imperial Tobacco Company Limited (“ITCO”), is
the exclusive distributor of the Debtor’s tobacco products and PRRPs in Canada. ITCO buys
finished products from the Debtor and sells them to wholesalers and retailers throughout Canada.

In all, ITCO sells 15 brands of cigarette products and PRRPs under various trademarks to

2 The ITCAN Affidavit has been filed as Exhibit A to the Bishop Declaration. Dkt. No. [5].

3 Copies of the Debtor’s Certificate of Amalgamation and Certificate of Amendment are attached to the Bishop
Declaration as Exhibit C.

4 The Debtor also buys a small amount of tobacco finished goods from two BAT affiliated companies and imports
tobacco heated products and vaping products (collectively, “PRRPs” or “the potentially reduced-risk products™) for
sale in Canada, albeit not through the United States.
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approximately 26,825 retailers and 184 wholesalers. [ITCAN Aff. §4] ITCO also operates all of
ITCAN’s distribution centers in Canada. [ITCAN Aff. 4 20]

9. The Debtor acquires title to the product it purchases from BAT MX once it
is loaded onto trucks in Mexico bound for the United States. The product is brought to the United
States and warehoused in the Debtor’s two free trade zone distribution centers located in Ohio and
Montana and then transported on an “as needed” basis into Canada by ground with Ryder
Dedicated (and/or Integrated Logistics, a division of Ryder Truck Rental Canada Ltd. (such Ryder
entities, collectively with Ryder subcontractors, “Ryder”)) or Baine Johnston Corporation
(“BJC”). [ITCAN Aff. 9441, 68] Some product is also transported by UPS. [ITCAN Aff. § 76]
Based on historical 2018 data, approximately four weeks’ worth of finished product inventory is
stored in the U.S. distribution centers, one and a half weeks’ worth of inventory is in transit and
eight to ten days’ worth of inventory is in Canada at any given time. [ITCAN Aff. q 68]

10.  While ITCO is technically in charge of distribution of finished products in
the Canadian distribution centers, day-to-day operations and management of ITCAN’s distribution
centers in both Canada and the United States are performed by either Ryder or BJC. [ITCAN Aff.
174]

11.  As of December 31, 2018, the Debtor had total assets of approximately
C$5.53 billion and total liabilities of approximately C$1.09 billion. [ITCAN Aff. 44117, 123] As
of December 31, 2018, the Debtor and ITCO employed approximately 466 full-time employees
and 98 contract employees. [ITCAN Aff. 9 45, 46]

B. The Debtor’s U.S. Operations and Subsidiaries

12. The Debtor is the direct or indirect corporate parent of several subsidiaries
in the United States. These include Imasco Holdings Group, Inc. (“Imasco”), Imasco Holdings,

Inc., ITL (USA) Limited and Genstar Pacific Corporation (collectively, the “U.S. Subsidiaries”).

5
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[ITCAN Aff. 9 25] The U.S. Subsidiaries are dormant but administer various legacy liabilities
related to their former business operations, including workman’s compensation claims and pension
and health plan liabilities. [ITCAN Aff. q 25] Over the years, the Debtor has provided funding
for the U.S. Subsidiaries on a monthly basis in the form of a capital contribution to Imasco.
[ITCAN Aff. 4 25]

13.  In 2015, the Debtor moved its principal and only place of business in the

United States to New York, New York (the “New York Office”), where it is registered to do

business. The Debtor leases the New York Office for the purpose of administering funding of the
U.S. Subsidiaries and otherwise managing its interests in the United States. The Debtor has a U.S.
bank account with Citibank N.A. in New York City, which is primarily used to fund Imasco.
[ITCAN Aft. 99 40, 86]

14.  Pursuant to an agreement dated April 2, 1986, ITCAN guaranteed payment
of certain pension and retirement obligations of its U.S. Subsidiaries. [ITCAN Aff. 4 55] During
the pendency of this case, ITCAN intends to continue to fund contributions to Imasco so that its
U.S. Subsidiaries can make ordinary course payments in respect of their pension and retirement
plan obligations, with the exception of (i) a non-U.S. tax qualified “deferred income plan” for
approximately 53 individuals who are either former senior management employees of Genstar or
their surviving spouses, (ii) a non-U.S. tax qualified ”supplemental executive retirement plan” for
approximately 14 individuals who were either former Genstar employees or their surviving
spouses, and (ii1) a non-U.S. tax qualified “supplementary pension plan” for 3 individuals who
were either former Genstar employees or their surviving spouses. [I[TCAN Aff. § 55]

II. Events Giving Rise to the Canadian Proceeding

15. The Debtor and ITCO commenced the Canadian Proceeding as a result of
mounting claims and ongoing product liability and consumer litigation across Canada (the

6
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“Tobacco Litigation™). In the aggregate, the plaintiffs in the Tobacco Litigation seek hundreds of

billions of dollars in damages, which exceed the Debtor’s total assets by many orders of magnitude.
Recently, the Quebec Court of Appeal substantially upheld a trial judgment in the maximum

amount of approximately C$13.6 billion (the “Damages Award”) arising from the May 27, 2015

judgment in the Letourneau and Blais class actions (bearing court file numbers 500-06-00070-983
and 500-06-000076-80). [ITCAN Aff. 99 6, 133, 139] ITCAN’s share of the Damages Award
alone is over C$9 billion. [ITCAN Aff. § 139]

16.  The Quebec class actions are only two of approximately 20 significant
lawsuits currently pending against the Debtor in Canada.’ [ITCAN Aff. q 143] Moreover, the
ongoing proceedings do not represent all of the potential claims brought or that could be brought
under applicable law in relation to the development, manufacturing, production, marketing,
advertising of, representations made in respect of, the purchase, sale, and use of, or exposure to

tobacco products (collectively, with the Tobacco Litigation, the “Tobacco Claims”). Although the

Debtor and ITCO have tried for years to manage the Tobacco Litigation, in light of the magnitude
of the Damages Award, the Debtor and ITCO were forced to initiate the Canadian Proceeding to
obtain, among other things, a stay of proceedings while they develop and institute a fair and
streamlined court-approved process for the quantification and resolution of all Tobacco Claims.

[ITCAN Aff. § 7]

5 A chart detailing the pending lawsuits is attached to the ITCAN Affidavit as Schedule A.
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III. Commencement of the Canadian Proceeding

17. On March 12, 2019, the Debtor and ITCO (together, the “CCAA Entities™)

filed an application in the Canadian Court for an Initial Order and related relief under the CCAA.
That same day, the Canadian Court issued the Canadian Order for Relief which, among other
things, stays proceedings against the CCAA Entities. Canadian Order for Relief at 9 18-21. In
addition, the Canadian Court expressly authorized the Monitor to seek the relief requested from
this Court in aid of the Canadian Proceeding. 1d. at 4 62.

18. As provided in the Bishop Declaration, the Monitor has been advised by
counsel of the definition of a “foreign proceeding” under Bankruptcy Code section 101(23). As
provided in the Bishop Declaration, to the best of the Monitor’s knowledge, the Monitor is not
aware of any other “foreign proceeding” within the meaning of Bankruptcy Code section 101(23)
with respect to the Debtor.

IV. Center of Main Interests of the Debtor

19. The center of main interests, or “COMI,” for the Debtor is in Canada. The
Debtor is organized under Canadian federal law pursuant to the CBCA and has its registered office
in Canada. [ITCAN Aff. §17]

20.  Further, the majority of the Debtor’s revenue is generated in Canada
through Canadian sales to its subsidiary, ITCO. [ITCAN Aff. § 4] The Debtor’s head office, its
senior management, and virtually all of its employees are in Canada. [ITCAN Aff. 994, 17, 45]
Also, the Debtor’s central decision-making function, both long-range and day-to-day, takes place
in Canada. [ITCAN Aff. 9 17]

21.  Accordingly, pursuant to Bankruptcy Code section 1516(c), the Debtor is

entitled to the presumption that its COMI is Canada.
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RELIEF SOUGHT

22. By this Verified Petition, the Monitor seeks the following relief:

(a) recognition pursuant to section 1517 of the Bankruptcy Code of the
Canadian Proceeding as a “foreign main proceeding” as defined in
section 1502(4) of the Bankruptcy Code;

(b) recognition that the Monitor is the “foreign representative” on a final
basis (as defined in section 101(24) of the Bankruptcy Code);

(c) all relief automatically available pursuant to section 1520 of the
Bankruptcy Code, including a stay of execution against the Debtor’s
assets in the United States and express authorization from the Court
for the Debtor to maintain its supply chain, inventory management
and distribution processes and otherwise continue its activities in the
United States in the ordinary course, and barring, enjoining, and
staying, pursuant to section 362 of the Bankruptcy Code, any action
to interfere with these assets, business operations or processes;

(d) the extension of any provisional relief granted under section 1519(a)
of the Bankruptcy Code pursuant to section 1521(a)(6); and

(e) such other and further relief as is appropriate under the
circumstances pursuant to sections 105(a) and 1507 of the
Bankruptcy Code.®

23. To the extent the relief requested herein exceeds the relief available to the
Monitor with respect to the Debtor pursuant to section 1520 of the Bankruptcy Code, the Monitor
requests this relief pursuant to sections 1507 and 1521(a)(1) and (2).

24.  In the event the Court were to determine the Canadian Proceeding is not a
foreign main proceeding, the Monitor requests that the Court nevertheless grant the relief requested

above pursuant to sections 1521 and 1507 of the Bankruptcy Code.

¢ The Monitor, on behalf of the Debtor, has filed separately its Application for Provisional Relief and declaration in
support of the Application for Provisional Relief, but reserves the right to request provisional relief on an expedited
basis in the event any actions are brought against the Debtor during the interim period, or as otherwise necessary.
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BASIS FOR RELIEF

25. For the reasons set forth herein and in the Memorandum of Law, the
Canadian Proceeding is entitled to recognition under section 1517 of the Bankruptcy Code. The
Canadian Proceeding is (i) a foreign proceeding within the meaning of Bankruptcy Code section
101(23) and (ii) a foreign main proceeding within the meaning of Bankruptcy Code section
1502(4). As described above, the Debtor’s registered office and its principal place of business are
located in Canada, which is the Debtor’s center of main interests within the meaning of Bankruptcy
Code section 1516(c). The Monitor is a foreign representative within the meaning of Bankruptcy
Code section 101(24). Moreover, the Verified Petition meets the requirements of Bankruptcy
Code section 1515.

26.  The requested relief is also consistent with the goals of Chapter 15. The
Monitor is informed and submits that granting the relief sought herein will aid the Canadian
Proceeding and will best assure an opportunity for the Debtor to conduct an orderly reorganization
of its financial affairs. Through the Canadian Proceeding, the Debtor is seeking to maximize value
for the benefit of its stakeholders and to ensure the just treatment of all holders of claims against
and interests in the Debtor. These goals are aligned with the objectives of Chapter 15. See 11
U.S.C. § 1501(a)(3).

27.  Moreover, granting recognition will promote the U.S. public policy of
respecting foreign proceedings as articulated in, inter alia, Bankruptcy Code sections 1501(a) and
1508 and does not violate section 1506. Thus, the conditions for recognition of the Monitor and
the Canadian Proceedings under Bankruptcy Code section 1517 have been satisfied.

28.  Finally, having both substantial assets within the United States and a place

of business in the United States, the Debtor qualifies as a “debtor” under section 109(a) of the

10
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Bankruptcy Code. Accordingly, the Debtor qualifies as a Chapter 15 debtor under applicable
Second Circuit authority.
NOTICE
29.  Notice of this Verified Petition will be provided to all parties listed on

Exhibit C to the Notice Application filed contemporaneously herewith.

NO PRIOR REQUEST
30.  The Monitor has not previously sought the relief requested herein from this
or any other court.
CONCLUSION

WHEREFORE, the Monitor respectfully requests that this Court (a) grant the relief
requested in this Verified Petition and enter an order in the form attached hereto as Exhibit E and

(b) grant such other further relief and additional assistance as this Court may deem just and proper.

Dated: March 13, 2019
New York, New York

By: /s/_Jennifer Feldsher

Jennifer Feldsher

Mark E. Dendinger
BRACEWELL LLP

1251 Avenue of Americas

New York, New York 10020-1104
Telephone: (212) 508-6100
Facsimile: (212) 938-3837
Jennifer.Feldsher@bracewell.com
Mark.Dendinger@bracewell.com

Attorneys for FTI Consulting Canada Inc.
In its Capacity as Monitor and Foreign
Representative for the Debtor

11
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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: March 13,2019
Toronto, Canada

Paul Bishop, LIT "
Senior Managing Director
FTI Consulting Canada Inc.
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EXHIBIT B

STATEMENT IDENTIFYING FOREIGN
PROCEEDINGS PURSUANT TO 11 U.S.C. § 1515(¢)
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.
In its Capacity as Monitor and 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 ()

Debtor in a Foreign Proceeding.

STATEMENT IDENTIFYING FOREIGN
PROCEEDINGS PURSUANT TO 11 U.S.C. § 1515(¢)

FTI Consulting Canada Inc. (the “Monitor”) is the Canadian Court-appointed monitor for
Imperial Tobacco Canada Limited (“Debtor”) in a 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) at Toronto (the “Canadian Proceeding”). The Monitor

is the duly authorized foreign representative of the Debtor as defined by section 101(24) of title 11

of the United States Code (the “Bankruptcy Code’). On March 13, 2019, the Monitor commenced

this Chapter 15 case (the “Chapter 15 Case”) by filing, on behalf of the Debtor and pursuant to

sections 1504 and 1515 of the Bankruptcy Code, the Verified Chapter 15 Petition for Recognition
of Foreign Main Proceeding and Related Relief along with the Official Form 401 (Chapter 15

Petition for Recognition of a Foreign Proceeding).
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Pursuant to 11 U.S.C. § 1515(c), the Monitor respectfully represents that the Canadian

Proceeding is the only foreign proceeding (as such term is defined in section 101(23) of the

Bankruptcy Code) pending with respect to the Debtor that is known to the Monitor.

[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: March 13,2019
Toronto, Canada

Paul Bishop, LIT
Senior Managing Director
FTI Consulting Canada Inc.
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1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

Entered 03/13/19 21:23:40
of 7

In its Capacity as Monitor and Foreign Representative for the Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

IMPERIAL TOBACCO CANADA
LIMITED,

Debtor in a Foreign Proceeding.

Chapter 15

Case No. 19-10771 (__ )

Exhibit C

LIST PURSUANT TO BANKRUPTCY RULE 1007(a)(4)

FTI Consulting Canada Inc. (the “Monitor”) is the Court-appointed monitor for Imperial
Tobacco Canada Limited (the “Debtor”) in a 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) at Toronto (the “Canadian Proceeding’). The Monitor is the duly
authorized foreign representative of the Debtor as defined by section 101(24) of title 11 of the

United States Code (the “Bankruptcy Code”). On March 13, 2019, the Monitor commenced this

Chapter 15 case (the “Chapter 15 Case”) by filing, on behalf of the Debtor and pursuant to sections

1504 and 1515 of the Bankruptcy Code, the Verified Chapter 15 Petition for Recognition of

Foreign Main Proceeding and Related Relief along with Official Form 401 (Chapter 15 Petition

for Recognition of a Foreign Proceeding).

#5898792
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The Monitor hereby files this list pursuant to Rule 1007(a)(4) of the Federal Rules of

Bankruptcy Procedure and respectfully states as follows:

Administrators in Foreign Proceeding Concerning the Debtor

1. The Monitor is the foreign representative, as that term is defined in section 101(24)
of the Bankruptcy Code, because it has been authorized by court order in the Canadian Proceeding
to act as the foreign representative for the Debtor and to prosecute this Chapter 15 Case. Canadian
Order for Relief 9 63.

2. The Monitor believes that, other than the Canadian Proceeding and this Chapter 15
Case, there are no foreign proceedings pending with respect to the Debtor.

3. The Monitor’s address is:

TD South Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K 1G8

Canada

Parties to Litigation Pending in the United States in Which the Debtor is a Party

4. There are currently no cases in the United States to which the Debtor is a Party,
however, the Debtor’s subsidiary, Imperial Tobacco Company Limited, is a party to Ashlynn Mktg.
Grp., Inc. v. Imperial Tobacco Ltd. et al., Docket No. 3:16-cv-01001 (S.D. Cal. Apr. 25, 2016).

Entities Against Which Provisional Relief Is Sought Pursuant to 11 U.S.C. § 1519

5. The Monitor seeks provisional relief on behalf of the Debtor to stay the execution
of assets of the Debtor and the application of section 362 of the Bankruptcy Code in the Debtor’s
Chapter 15 Case on a provisional basis, against all known creditors of the Debtor and other
interested parties, including without limitation, the following persons:

e (eladon Trucking Services, Inc.
One Celadon Drive
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9503 East 33™ Street

Indianapolis, IN 46235

Attn: Chase Welsh, Executive Vice President, General Counsel and Secretary
Attn: Kenneth L. Core, Registered Agent

e DIAMOND CENTER ONE, LLC
4832 Richmond Road Suite 100
Cleveland, OH 44128
Attn: General Counsel

With copy to:

1932 Service Corp.
1301 E. Ninth Street, Suite 3500
Cleveland, OH 44114

e D S DPROPERTIES, LLC
300 Main Street
Shelby, MT 59474
Attn: Stuart Howell, Registered Agent

With copy to:

Cleveland FTZ
30339 Diamond Parkway

Glenwillow, Ohio
44139

And to:

Shelby FTZ
400 North Industrial Park Rd
Shelby, MT 59474

e Ryder Dedicated
30 Pedigree Court, Unit 1
Brampton, ON L6T 5T8
Canada
Attn: Legal Counsel

e Ryder Integrated Logistics, a division of Ryder Truck Rental Canada Ltd.
Notice to:

Ryder Truck Rental Canada Ltd.
2233 Argentia Road
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Suite 302

Mississauga, Ontario

L5N 2X7

Attention: Vice-President and General Manager

With a copy to:

Ryder Truck Rental Canada Ltd.
2233 Argentia Road

Suite 300

Mississauga, Ontario

L5N 2X7

Attention: General Counsel

And to:

Ryder System, Inc.

11690 NW 105 Street
Miami, FL

33178-1103

Attention: General Counsel

e UPS-SCS
1221 32™ Avenue
Bureau 401
Lachine, QC H8T 3H2
Canada
Attn: Legal Counsel

With copy to:

UPS Supply Chain Solutions
12380 Morris Road
Alpharetta, GA 30005

Attn: Legal Counsel

And to:

Corporation Service Company

40 Technology Parkway South, Suite 300
Norcross, GA 30092

Attn: Registered Agent for UPS-SCS

e New York State Department of Environmental Conservation
c/o Commissioner
625 Broadway
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Albany, New York 12233-0001

BKK Working Group

c/o Douglas Gravelle

Hinson Gravelle & Adair LLP

28470 Avenue Stanford

Suite 350

Valencia, CA 91355

Counsel for BKK Working Group: Douglas Gravelle

PointTrade Services, Inc.
Corporate Office

1518 Jenks Avenue
Panama City, FL 32405

Trudel Johnston & Lespérance
750, Cote de la Place d’ Armes
Bureau 90, Montréal QC H2Y 2X8

Kugler Kandestin

1 Place Ville-Marie
Suite 1170
Montréal, Québec
Canada H3B 2A7

Fishman Flanz Meland Paquin LLP
1250 boul. René-Lévesque Ouest
Suite 4100

Montreal, QC H3B 4W8

Avram Fishman

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

Attention: Harvey Chaiton
Tel: (416) 218-1129

The Individual Provisional Relief List, filed separately

Exhibit C

Pg 6
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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: March 13,2019
Toronto, Canada

Paul Bishop, LIT
Senior Managing Director
FTI Consulting Canada Inc.
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.
In its Capacity as Monitor and 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(_ )

Debtor in a Foreign Proceeding.

CORPORATE OWNERSHIP STATEMENT
PURSUANT TO BANKRUPTCY RULES 1007(a)(4) and 7007.1

FTI Consulting Canada Inc., (the “Monitor”) is the Court-appointed monitor for Imperial

Tobacco Canada Limited (the “Debtor”) in a 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) at Toronto (the “Canadian Proceeding’). The Monitor is the duly

authorized foreign representative of the Debtor as defined by section 101(24) of title 11 of the

United States Code (the “Bankruptcy Code”). On March 13, 2019, the Monitor commenced this

Chapter 15 case (the “Chapter 15 Case”) by filing, on behalf of the Debtor and pursuant to sections

1504 and 1515 of the Bankruptcy Code, the Verified Chapter 15 Petition for Recognition of
Foreign Main Proceeding and Related Relief and Official Form 401 (Chapter 15 Petition for

Recognition of a Foreign Proceeding).

#5898814
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The Monitor hereby files this Corporate Ownership Statement pursuant to Rules 1007(a)(4)
and 7007.1 of the Federal Rules of Bankruptcy Procedure and states that the following
“corporations,” as such term is defined in the Bankruptcy Code, are known to the Monitor to
directly or indirectly own 10% or more of any class of the Debtor’s equity interests:
e British American Tobacco International (Holdings) B.V. (100% owner of Debtor)
e Weston Investment Co. Ltd. (100% owner of British American Tobacco
International (Holdings) B.V.)
e  Weston (2009) Ltd. (100% owner of Weston Investment Co. Ltd.)
e British American Tobacco (2009) Ltd. (100% owner of Weston (2009) Ltd.)
e British American Tobacco (2012) Ltd. (100% owner of British American Tobacco
(2009) Ltd.)
e British American Tobacco (1998) Ltd. (100% owner of British American Tobacco
(2012) Ltd.)
e British American Tobacco, p.l.c. (100% owner of British American Tobacco

(1998) Ltd.)

[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: March 13,2019
Toronto, Canada

Paul Bishop, LIT
Senior Managing Director
FTI Consulting Canada Inc.
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Bracewell LLP

1251 Avenue of the Americas
New York NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorney for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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(_ )

Debtor in a Foreign Proceeding.

ORDER RECOGNIZING FOREIGN MAIN
PROCEEDING AND GRANTING RELATED RELIEF

This matter was brought by FTI Consulting Canada Inc., in its capacity as the Court-
appointed monitor! (the “Monitor”) and duly authorized foreign representative for Imperial
Tobacco Canada Limited (the “Debtor”), upon its filing, on behalf of the Debtor, of the Verified

Chapter 15 Petition for Recognition of Foreign Main Proceeding (the “Verified Petition”)?

pursuant to sections 1504 and 1515 of'title 11 of the United States Code (the “Bankruptcy Code”),

commencing the above-captioned Chapter 15 case (the “Chapter 15 Case™).

1 FTI was appointed as Monitor pursuant to Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36,
as amended, by order dated March 12, 2019.

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Verified Petition.

359



19-10771 Doc 2-5 Filed 03/13/19 Entered 03/13/19 21:23:40 ExhibitE Pg 3
of 6

The Court has reviewed the Verified Petition along with the other papers, pleadings and
exhibits submitted by the Monitor in support of the Verified Petition (collectively, the “Supporting
Papers,”) including, among other things, (a) the Declaration of Paul Bishop in Support of (I)
Verified Chapter 15 Petition for Recognition of Foreign Main Proceeding and Related Relief, (IT)
Application for an Order Scheduling Recognition Hearing, Specifying Deadline for Filing

Objections and Specifying Form and Manner of Notice (the “Notice Application™) and, (III) Ex

Parte Application for Temporary Restraining Order and Relief Pursuant to Sections 1519 and

105(a) of the Bankruptcy Code (the “Bishop Declaration™) and the (b) Memorandum of Law in

support of the Verified Petition.

For good cause shown, including the record created at the March [ ], 2019 Recognition
Hearing, the Court finds and concludes as follows:

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P).

C. Venue is proper before this Court pursuant to 28 U.S.C. § 1410.

D. Good, sufficient, appropriate and timely notice of the filing of the Verified Petition
and the hearing on the Verified Petition has been given pursuant to Local Rules 2002-4 and 9078-
1 and Rule 2002(q)(1) of the Federal Rules of Bankruptcy Procedure.

E. The Chapter 15 Case was properly commenced pursuant to sections 1504 and 1515
of the Bankruptcy Code.

F. Pursuant to section 1517(a)(2) of the Bankruptcy Code, the Monitor is a “person”
within the meaning of section 101(41) of the Bankruptcy Code, and the Monitor is the duly
appointed foreign representative of the Debtor within the meaning of section 101(24) of the

Bankruptcy Code.
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G. The Canadian Proceeding currently pending before the Canadian Court is a “foreign
proceeding” within the meaning of section 101(23) of the Bankruptcy Code.

H. The Canadian Proceeding is pending in Canada, where the Debtor’s “center of main
interests,” as that term is used in section 1517(b)(1) of the Bankruptcy Code, is located, and,
accordingly, the Canadian Proceeding is a “foreign main proceeding” pursuant to section 1502(4)
of the Bankruptcy Code and is entitled to recognition pursuant to sections 1517(a) and 1517(b)(1)
of the Bankruptcy Code.

L The Debtor is entitled to all of the relief provided under sections 1520 and
1521(a)(1) and (2) of the Bankruptcy Code, without limitation, because those protections are
necessary to effectuate the purposes of Chapter 15 of the Bankruptcy Code and to protect the assets
of the Debtor and the interests of the Debtor’s creditors and stakeholders.

Therefore, it is hereby ordered that:

1. The Verified Petition is GRANTED.

2. The Verified Petition meets the requirements of section 1515 of the Bankruptcy
Code and Bankruptcy Rule 1007(a)(4).

3. The Canadian Proceeding is recognized as a “foreign main proceeding” (as defined
in section 1502(a)(4) of the Bankruptcy Code) pursuant to sections 1517(a) and 1517(b)(1) of the
Bankruptcy Code.

4. The Monitor is recognized, on a final basis, as the “foreign representative” as
defined in section 101(24) of the Bankruptcy Code.

5. The Debtor is entitled to all of the relief provided under sections 1520 and 1521 of

the Bankruptcy Code, without limitation.
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6. Pursuant to sections 1520 and 1521 of the Bankruptcy Code, and, as necessary,
sections 105(a) and 1507 of the Bankruptcy Code, the Canadian Order for Relief is hereby given
full force and effect in the United States.

7. The Debtor is authorized to maintain its U.S. assets, business operations, supply
chain, inventory management and distribution processes in the ordinary course of the Debtor’s
business, pursuant to section 1520(a) of the Bankruptcy Code.

8. The relief granted hereby is necessary and appropriate, in the interests of the public
and of international comity, not inconsistent with any public policy of the United States, warranted
pursuant to sections 1507(a), 1509(b)(2)-(3), 1520, 1521(a), and 1522 of the Bankruptcy Code,
and will not cause hardship to creditors of the Debtor, or to any other parties in interest, in each
case that is not outweighed by the benefits of granting such relief.

0. Pursuant to section 1521(a)(6), any additional relief granted under section 1519(a)
is hereby extended.

10.  Any action to interfere with the Debtor’s assets, business, operations, or its supply
chain, inventory management or distribution processes are hereby barred, enjoined, and stayed,
pursuant to sections 362, 1520(a), and 1521(a)(1) and (2) of the Bankruptcy Code.

11. This Court shall retain jurisdiction with respect to the enforcement, amendment or
modification of this Order, any requests for additional relief, any adversary proceeding in and
through this Chapter 15 Case, and any request by an entity for relief from the provisions of this

Order, for cause shown, that is properly commenced within the jurisdiction of this Court.
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12. The Monitor shall provide service and notice of this Order by first class mail,

postage prepaid, upon the Chapter 15 Notice Parties as defined in the Notice Application.

Dated: ,2019
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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(_ )

Debtor in a Foreign Proceeding.

APPLICATION FOR AN ORDER (I) SCHEDULING
RECOGNITION HEARING, (II) SPECIFYING DEADLINE FOR FILING
OBJECTIONS AND (I1I) SPECIFYING FORM AND MANNER OF NOTICE

FTI Consulting Canada Inc., in its capacity as court-appointed monitor (“Monitor”’) and
authorized foreign representative of Imperial Tobacco Canada Limited (the “Debtor”) in

proceedings (the “Canadian Proceedings”) 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) at Toronto, by its undersigned counsel, hereby submits this application (the
“Application”) for entry of an order (i) scheduling a hearing on the relief requested in the Verified
Chapter 15 Petition for Recognition of Foreign Main Proceeding and Related Relief and all

exhibits appended thereto (the “Verified Petition”) filed contemporaneously herewith, (ii) setting

a deadline by which all objections to the Verified Petition must be filed and (iii) approving the

#5898800 8852500190313000000000003
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form of notice of the Recognition Hearing (defined below) and the manner of service described
herein. In support of this Application, the Monitor respectfully represents as follows:

BACKGROUND

I. The Monitor filed the Official Form 401 (the “Petition”) and the Verified Petition

on March 13, 2019. Further background information is set forth in the Verified Petition.

JURISDICTION AND VENUE
2. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157(a)
and 1334.
3. Venue is proper before this court pursuant to section 28 U.S.C. § 1410.
RELIEF REQUESTED
4. The Monitor seeks entry of an order substantially in the form attached hereto as

Exhibit A (i) setting April 15, 2019 10:00 a.m. prevailing Eastern Time, or as soon thereafter as

the Court’s calendar permits, as the date for a hearing (the “Recognition Hearing”) on the relief

sought in the Verified Petition; (ii) setting the seventh day before the date of the Recognition
Hearing as the date by which any responses or objections to such relief must be received (the

“Objection Deadline”); (ii1) approving the form of notice of the Recognition Hearing substantially

in the form attached hereto as Exhibit B (the “Notice™); (iv) approving the manner of service of
the Notice described herein; and (v) granting related relief.

BASIS FOR RELIEF

5. Rule 2002(q)(1) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”) provides that “the clerk, or some other person as the court may direct” shall provide 21
days’ notice by mail of the Recognition Hearing to the following parties: (i) the debtor, (ii) persons

or bodies authorized to administer foreign proceedings of the debtor, (iii) entities against whom
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the debtor is seeking provisional relief pursuant to section 1519 of the Bankruptcy Code, including
such parties as set forth in the List Pursuant to Bankruptcy Rule 1007(a)(4) filed concurrently
herewith, (iv) all parties to litigation in the United States in which the debtor is a party at the time
of filing the petition, and (v) any other entity as the court may direct (together, the “Chapter 15
Notice Parties™). Fed. R. Bankr. P. 2002(q)(1). Local Bankruptcy Rule 2002-4 directs the foreign
representative to provide the notice required by Bankruptcy Rule 2002(q)(1) and to file proof of
service in accordance with Local Bankruptcy Rule 9078-1.

6. Bankruptcy Rule 2002(q)(1) does not specify the form and manner in which notice
of the Recognition Hearing must be given. Instead, Bankruptcy Rules 2002(m) and 9007 allow
the court to designate an appropriate form and manner of notice. Fed. R. Bankr. P. 2002(m), 9007.
Accordingly, the Monitor requests that this Court approve the Notice and the form and manner of
service of the Notice described herein as consistent with Bankruptcy Rules 2002(m), 2002(q) and
9007, and Local Bankruptcy Rule 2002-4.

7. The Monitor respectfully submits that service of the (i) Notice, (ii) the Verified
Petition, and (iii)) Memorandum of Law in Support of the Verified Petition (collectively, the

“Notice Documents™) by United States mail, first class postage prepaid, upon the Chapter 15

Notice Parties constitutes adequate and sufficient notice of this Chapter 15 case, the relief sought
in the Verified Petition, the time fixed for filing objections to the relief sought in the Verified
Petition, and the time, date, and place of the Recognition Hearing. The Monitor shall then file
proof of service in accordance with Local Bankruptcy Rule 9078-1 by the earlier of (i) three (3)
days following the date of service, and (ii) the hearing date.

8. Bankruptcy Rule 1011(b) provides that a party objecting to the petition filed to

commence an ancillary proceeding under Chapter 15 of the Bankruptcy Code has 21 days from
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the date of service of the petition to respond thereto (except that if service is made by publication
on a party not residing within the state in which the court sits, the court shall prescribe the time for
filing and serving the response). Fed. R. Bankr. P. 1011(b). Similarly, Rule 2002(q)(1) requires
21 days’ notice of the Recognition Hearing. The Monitor submits that (i) scheduling the
Recognition Hearing to be held on April 15, 2019 at 10:00 a.m. prevailing Eastern Time, or as
soon thereafter as the Court’s calendar permits, and (ii) setting the seventh day before the date of
the Recognition Hearing as the Objection Deadline will comply with both applicable Bankruptcy
Rules.

9. The Monitor further respectfully requests that the Court waive the requirements set
forth in section 1514(c) of the Bankruptcy Code that notification of the commencement of a case
to foreign creditors include, among other things, the time period for filing proofs of claim, specify
the place for filing such proofs of claim, and indicate whether secured creditors need to file proofs
of claim. 11 U.S.C. § 1514(c). As a practical matter, it is not clear that section 1514 applies in
the context of ancillary cases under Chapter 15. As explained in a leading treatise on bankruptcy
law, section 1514(c) is the “last in a series of sections dealing with the international aspects of
cases under chapters other than chapter 15 that began with section 15117 8 COLLIER ON
BANKRUPTCY 9 1514.01 (A. Resnick & H. Sommer, eds., 16th ed. 2013) (emphasis added), and
the Monitor has not sought to commence a case under any other chapter of the Bankruptcy Code.
While a claims process will undoubtedly be established in the Canadian Proceeding in due course,
it has not been established yet. Once established, however, appropriate notice will be provided to
creditors of the Debtor pursuant to Canadian law at the direction of the Canadian Court. Therefore,
out of an abundance of caution, the Monitor respectfully requests that the requirements of Section

1514(c) be waived in this instance.
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NOTICE
10.  Notice of this Application will be provided to the Chapter 15 Notice Parties.
NO PRIOR REQUEST
11. The Monitor has not previously sought the relief requested herein from this or any

other court.

WHEREFORE, the Monitor respectfully requests (i) entry of an order in the form of the

Proposed Order attached hereto, (a) setting a hearing date for the Recognition Hearing, (b) setting

a deadline for filing objections to the relief requested in the Verified Petition and (c) approving the

form of Notice and manner of service of the Notice and (ii) such other and further relief as may be

just and proper.

Dated: March 13, 2019
New York, New York

By: /s/_Jennifer Feldsher

Jennifer Feldsher

Mark E. Dendinger
BRACEWELL LLP

1251 Avenue of Americas

New York, New York 10020-1104
Telephone: (212) 508-6100
Facsimile: (212) 938-3837
Jennifer.Feldsher@bracewell.com
Mark.Dendinger@bracewell.com

Attorneys for FTI Consulting Canada Inc.

In its Capacity as Monitor and Foreign
Representative for the Debtor
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

In its Capacity as Monitor and Foreign Representative for the Debtor

UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK

In re:
IMPERIAL TOBACCO CANADA LIMITED,

Debtor in a Foreign Proceeding.

Chapter 15

Case No. 19-10771(_ )

ORDER (I) SCHEDULING RECOGNITION HEARING,
II) SPECIFYING DEADLINE FOR FILING OBJECTIONS
AND (IIT) SPECIFYING FORM AND MANNER OF NOTICE

Pg 2

370

Upon the application (the “Application”)! of FTI Consulting Canada Inc., in its capacity as

the court-appointed monitor (“Monitor”’) and authorized foreign representative of Imperial

Tobacco Canada Limited (“Debtor”) for an order (i) scheduling a hearing (the “Recognition

Hearing”) on the relief requested in the Verified Chapter 15 Petition for Recognition of Foreign

Main Proceeding and Related Relief and all exhibits appended thereto (the “Verified Petition™),

(11) setting the seventh day before the date of the Recognition Hearing as the deadline by which all

objections to the Verified Petition must be filed and (iii) approving the form of notice of the

Recognition Hearing, it is hereby

! Any capitalized term not otherwise defined herein shall have the meaning ascribed to such term in the Application.

#5898799
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ORDERED, that the Recognition Hearing shall be held before this Court in the United
States Bankruptcy Court for the Southern District of New York, One Bowling Green, New York,

New York, on [ ]at| ]; and it is further

ORDERED, that the form of notice of the Recognition Hearing annexed to this Order as
Exhibit A (the “Notice”) is hereby approved; and it is further

ORDERED, that the notice requirements set forth in section 1514(c) of the Bankruptcy
Code are inapplicable in the context of this Chapter 15 case or are hereby waived; and it is further

ORDERED, that copies of the Notice Documents shall be served by United States mail,
first class postage prepaid, upon the Chapter 15 Notice Parties within three days of entry of this
Order; and it is further

ORDERED, that any party in interest wishing to submit a response or objection to the
Verified Petition or the relief requested therein must do so in writing, and in accordance with the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the Local Rules for the
Bankruptcy Court for the Southern District of New York, setting forth the basis therefor, which
response or objection must be filed electronically with the Court on the Court’s electronic case
filing system in accordance with General Order M-399 and the Court’s Procedures for the Filing,
Signing and Verification of Documents by Electronic Means (copies of which may be viewed on
the Court’s website at www.nysb.uscourts.gov), and by all other parties in interest on a compact
disc (CD), preferably in Portable Document Format (PDF), Word Perfect, or any other Windows-
based word processing format, which CD shall be sent to the Office of the Clerk of the Court, One
Bowling Green, New York, New York. A hard copy of such response or objection shall be sent to
(1) the chambers of [ ], United States Bankruptcy Judge, and (ii) served upon Bracewell

LLP, Attn: Jennifer Feldsher and Mark E. Dendinger, 1251 Avenue of the Americas, New York,
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NY 10020-1100, counsel to the Monitor, so as to be received no later than | ] (New
York time), on | ]; and it is further
ORDERED, that service pursuant to this Order shall be deemed good and sufficient

service and adequate notice of the Recognition Hearing.

Dated: , 2019
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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- )

Debtor in a Foreign Proceeding.

NOTICE OF FILING OF AND HEARING ON
PETITION FOR RECOGNITION UNDER CHAPTER 15 OF THE
UNITED STATES BANKRUPTCY CODE AND MOTION FOR RELATED RELIEF

PLEASE TAKE NOTICE that on March 13, 2019, FTI Consulting Canada Inc., in its
capacity as the court-appointed monitor (“Monitor””) and authorized foreign representative of
Imperial Tobacco Canada Limited (the “Debtor”) 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) at Toronto, commenced a
Chapter 15 case ancillary to the Canadian Proceeding, seeking recognition of such foreign
proceeding as a “foreign main proceeding” and relief in aid of the Canadian Proceeding in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”)
with respect to the Debtor.

PLEASE TAKE FURTHER NOTICE that the Monitor seeks entry of an order (i)
recognizing the Canadian Proceeding as a “foreign main proceeding” pursuant to section 1517 of
Title 11 of the United States Code (the “Bankruptcy Code”), (ii) granting all relief automatically
available pursuant to section 1520 of the Bankruptcy Code, including a stay of execution against
the Debtor’s assets in the United States and express authorization from the Court for the Debtor to
maintain its supply chain, inventory management and distribution processes and otherwise
continue its business operations in the United States in the ordinary course, and barring, enjoining,
and staying, pursuant to section 362 of the Bankruptcy Code, any action to interfere with these
assets, business operations and processes, (iii) the extension of any provisional relief granted under

5
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section 1519(a) on a permanent basis in accordance with section 1521(a)(6) of the Bankruptcy
Code; and (iv) such other and further relief as is appropriate under the circumstances pursuant to
sections 105(a) and 1507 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court has scheduled a
hearing to consider the relief requested by the Monitor for [ Jon|[ ] (the “Recognition
Hearing”). Copies of the Monitor’s Verified Petition for Recognition of Foreign Main Proceeding
and Related Relief (the “Verified Petition”) and all other accompanying documentation are
available to parties-in-interest on the Bankruptcy Court’s Electronic Case Filing System, which
can be accessed at the Bankruptcy Court’s website at http://nysb.uscourts.gov (a PACER login and
password is required to retrieve a document) or upon written request to the Monitor’s counsel
(including facsimile or email) addressed to:

Bracewell LLP

Attn: Mark E. Dendinger

1251 Avenue of Americas

New York, New York 10020-1104
Facsimile: (212) 508-6101

Email: Mark.Dendinger@bracewell.com

PLEASE TAKE FURTHER NOTICE that, at the hearing, the Court may order the
scheduling of a case management conference to consider the efficient administration of the case.

PLEASE TAKE FURTHER NOTICE that any party in interest wishing to submit a
response or objection to the Verified Petition or the relief requested therein must do so in writing,
and in accordance with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the
Local Rules for the Bankruptcy Court for the Southern District of New York, setting forth the basis
therefor, which response or objection must be filed electronically with the Court on the Court’s
electronic case filing system in accordance with General Order M-399 and the Court’s Procedures
for the Filing, Signing and Verification of Documents by Electronic Means (copies of which may
be viewed on the Court’s website at www.nysb.uscourts.gov), and by all other parties in interest
on a compact disc (CD), preferably in Portable Document Format (PDF), Word Perfect, or any
other Windows-based word processing format, which CD shall be sent to the Office of the Clerk
of the Court, One Bowling Green, New York, New York. A hard copy of such response or
objection shall be sent to (i) the chambers of [ ], United States Bankruptcy Judge and
(i1) served upon Bracewell LLP, Attn: Jennifer Feldsher and Mark E. Dendinger, 1251 Avenue of
the Americas, New York, NY 10020-1100, counsel to the Monitor, so as to be received no later
than | ]| (New York time), on | 1.

PLEASE TAKE FURTHER NOTICE that all parties in interest opposed to the Verified
Petition or the relief requested therein must appear at the Recognition Hearing at the time and place
set forth above.

PLEASE TAKE FURTHER NOTICE that if no response or objection is timely served
as provided herein, the Court may grant the relief requested in the Verified Petition without further
notice.
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PLEASE TAKE FURTHER NOTICE that the Recognition Hearing may be adjourned
from time to time without further notice other than an announcement in open court, or a notice of
adjournment filed with the Court, of the adjourned date or dates at the hearing or any other further

adjourned hearing.

Dated: March 13, 2019
New York, New York

By: /s/

Jennifer Feldsher

Mark E. Dendinger
BRACEWELL LLP

1251 Avenue of Americas

New York, New York 10020-1104
Telephone: (212) 508-6100
Facsimile: (212) 398-3837
Jennifer.Feldsher@bracewell.com
Mark.Dendinger@bracewell.com

Attorneys for FTI Consulting Canada Inc.
In its Capacity as Monitor and Foreign
Representative for the Debtor
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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 (__ )

Debtor in a Foreign Proceeding.

NOTICE OF FILING OF AND HEARING ON
PETITION FOR RECOGNITION UNDER CHAPTER 15 OF THE
UNITED STATES BANKRUPTCY CODE AND MOTION FOR RELATED RELIEF

PLEASE TAKE NOTICE that on March 13, 2019, FTI Consulting Canada Inc., in its
capacity as the court-appointed monitor (“Monitor””) and authorized foreign representative of
Imperial Tobacco Canada Limited (the “Debtor”) 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) at Toronto, commenced a
Chapter 15 case ancillary to the Canadian Proceeding, seeking recognition of such foreign
proceeding as a “foreign main proceeding” and relief in aid of the Canadian Proceeding in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”)
with respect to the Debtor.

PLEASE TAKE FURTHER NOTICE that the Monitor seeks entry of an order (i)
recognizing the Canadian Proceeding as a “foreign main proceeding” pursuant to section 1517 of
Title 11 of the United States Code (the “Bankruptcy Code”), (ii) granting all relief automatically
available pursuant to section 1520 of the Bankruptcy Code, including a stay of execution against
the Debtor’s assets in the United States and express authorization from the Court for the Debtor to
maintain its supply chain, inventory management and distribution processes and otherwise
continue its business operations in the United States in the ordinary course, and barring, enjoining,
and staying, pursuant to section 362 of the Bankruptcy Code, any action to interfere with these
assets, business operations and processes, (iii) the extension of any provisional relief granted under

#5898802
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section 1519(a) on a permanent basis in accordance with section 1521(a)(6) of the Bankruptcy
Code; and (iv) such other and further relief as is appropriate under the circumstances pursuant to
sections 105(a) and 1507 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court has scheduled a
hearing to consider the relief requested by the Monitor for [ Jon|[ ] (the “Recognition
Hearing”). Copies of the Monitor’s Verified Petition for Recognition of Foreign Main Proceeding
and Related Relief (the “Verified Petition”) and all other accompanying documentation are
available to parties-in-interest on the Bankruptcy Court’s Electronic Case Filing System, which
can be accessed at the Bankruptcy Court’s website at http://nysb.uscourts.gov (a PACER login and
password is required to retrieve a document) or upon written request to the Monitor’s counsel
(including facsimile or email) addressed to:

Bracewell LLP

Attn: Mark E. Dendinger

1251 Avenue of Americas

New York, New York 10020-1104
Facsimile: (212) 508-6101

Email: Mark.Dendinger@bracewell.com

PLEASE TAKE FURTHER NOTICE that, at the hearing, the Court may order the
scheduling of a case management conference to consider the efficient administration of the case.

PLEASE TAKE FURTHER NOTICE that any party in interest wishing to submit a
response or objection to the Verified Petition or the relief requested therein must do so in writing,
and in accordance with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the
Local Rules for the Bankruptcy Court for the Southern District of New York, setting forth the basis
therefor, which response or objection must be filed electronically with the Court on the Court’s
electronic case filing system in accordance with General Order M-399 and the Court’s Procedures
for the Filing, Signing and Verification of Documents by Electronic Means (copies of which may
be viewed on the Court’s website at www.nysb.uscourts.gov), and by all other parties in interest
on a compact disc (CD), preferably in Portable Document Format (PDF), Word Perfect, or any
other Windows-based word processing format, which CD shall be sent to the Office of the Clerk
of the Court, One Bowling Green, New York, New York. A hard copy of such response or
objection shall be sent to (i) the chambers of [ ], United States Bankruptcy Judge and
(i1) served upon Bracewell LLP, Attn: Jennifer Feldsher and Mark E. Dendinger, 1251 Avenue of
the Americas, New York, NY 10020-1100, counsel to the Monitor, so as to be received no later
than | ]| (New York time), on | 1.

PLEASE TAKE FURTHER NOTICE that all parties in interest opposed to the Verified
Petition or the relief requested therein must appear at the Recognition Hearing at the time and place
set forth above.

PLEASE TAKE FURTHER NOTICE that if no response or objection is timely served
as provided herein, the Court may grant the relief requested in the Verified Petition without further
notice.
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PLEASE TAKE FURTHER NOTICE that the Recognition Hearing may be adjourned
from time to time without further notice other than an announcement in open court, or a notice of
adjournment filed with the Court, of the adjourned date or dates at the hearing or any other further

adjourned hearing.

Dated: March 13, 2019
New York, New York

By: /s/

Jennifer Feldsher

Mark E. Dendinger
BRACEWELL LLP

1251 Avenue of Americas

New York, New York 10020-1104
Telephone: (212) 508-6100
Facsimile: (212) 398-3837
Jennifer.Feldsher@bracewell.com
Mark.Dendinger@bracewell.com

Attorneys for FTI Consulting Canada Inc.
In its Capacity as Monitor and Foreign
Representative for the Debtor
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FTI Consulting Canada Inc.
In its Capacity as Monitor and 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.

ORDER (I) SCHEDULING RECOGNITION HEARING,
(I1) SPECIFYING DEADLINE FOR FILING OBJECTIONS
AND (111) SPECIFYING FORM AND MANNER OF NOTICE

Upon the application (the “Application”)* of FTI Consulting Canada Inc., in its capacity as
the court-appointed monitor (“Monitor”) and authorized foreign representative of Imperial
Tobacco Canada Limited (“Debtor”) for an order (i) scheduling a hearing (the “Recognition
Hearing”) on the relief requested in the Verified Chapter 15 Petition for Recognition of Foreign

Main Proceeding and Related Relief and all exhibits appended thereto (the “Verified Petition”),

(i) setting the seventh day before the date of the Recognition Hearing as the deadline by which all
objections to the Verified Petition must be filed and (iii) approving the form of notice of the

Recognition Hearing, it is hereby

! Any capitalized term not otherwise defined herein shall have the meaning ascribed to such term in the Application.
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ORDERED, that the Recognition Hearing shall be held before this Court in the United
States Bankruptcy Court for the Southern District of New York, One Bowling Green, New York,
New York, on April 15, 2019 at 2:00 p.m. (prevailing Eastern Time); and it is further

ORDERED, that the form of notice of the Recognition Hearing annexed to this Order as
Exhibit A (the “Notice”) is hereby approved; and it is further

ORDERED, that the notice requirements set forth in section 1514(c) of the Bankruptcy
Code are inapplicable in the context of this Chapter 15 case or are hereby waived; and it is further

ORDERED, that copies of the Notice Documents shall be served by United States mail,
first class postage prepaid, upon the Chapter 15 Notice Parties within three days of entry of this
Order; and it is further

ORDERED, that any party in interest wishing to submit a response or objection to the
Verified Petition or the relief requested therein must do so in writing, and in accordance with the
Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the Local Rules for the
Bankruptcy Court for the Southern District of New York, setting forth the basis therefor, which
response or objection must be filed electronically with the Court on the Court’s electronic case
filing system in accordance with General Order M-399 and the Court’s Procedures for the Filing,
Signing and Verification of Documents by Electronic Means (copies of which may be viewed on
the Court’s website at www.nysh.uscourts.gov), and by all other parties in interest on a compact
disc (CD), preferably in Portable Document Format (PDF), Word Perfect, or any other Windows-
based word processing format, which CD shall be sent to the Office of the Clerk of the Court, One
Bowling Green, New York, New York. A hard copy of such response or objection shall be sent to
(i) the chambers of Shelley C. Chapman, United States Bankruptcy Judge, and (ii) served upon

Bracewell LLP, Attn: Jennifer Feldsher and Mark E. Dendinger, 1251 Avenue of the Americas,
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New York, NY 10020-1100, counsel to the Monitor, so as to be received no later than 4:00 p.m.
(New York time), on April 8, 2019; and it is further
ORDERED, that service pursuant to this Order shall be deemed good and sufficient

service and adequate notice of the Recognition Hearing.

Dated: March 14, 2019
New York, New York
[/S/ Shelley C. Chapman
UNITED STATES BANKRUPTCY JUDGE
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FTI Consulting Canada Inc.
In its Capacity as Monitor and 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.

NOTICE OF FILING OF AND HEARING ON
PETITION FOR RECOGNITION UNDER CHAPTER 15 OF THE
UNITED STATES BANKRUPTCY CODE AND MOTION FOR RELATED RELIEF

PLEASE TAKE NOTICE that on March 13, 2019, FTI Consulting Canada Inc., in its
capacity as the court-appointed monitor (“Monitor”) and authorized foreign representative of
Imperial Tobacco Canada Limited (the “Debtor”) 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) at Toronto, commenced a
Chapter 15 case ancillary to the Canadian Proceeding, seeking recognition of such foreign
proceeding as a “foreign main proceeding” and relief in aid of the Canadian Proceeding in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court™)
with respect to the Debtor.

PLEASE TAKE FURTHER NOTICE that the Monitor seeks entry of an order (i)
recognizing the Canadian Proceeding as a “foreign main proceeding” pursuant to section 1517 of
Title 11 of the United States Code (the “Bankruptcy Code™), (ii) granting all relief automatically
available pursuant to section 1520 of the Bankruptcy Code, including a stay of execution against
the Debtor’s assets in the United States and express authorization from the Court for the Debtor to
maintain its supply chain, inventory management and distribution processes and otherwise
continue its business operations in the United States in the ordinary course, and barring, enjoining,
and staying, pursuant to section 362 of the Bankruptcy Code, any action to interfere with these
assets, business operations and processes, (iii) the extension of any provisional relief granted under

5
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section 1519(a) on a permanent basis in accordance with section 1521(a)(6) of the Bankruptcy
Code; and (iv) such other and further relief as is appropriate under the circumstances pursuant to
sections 105(a) and 1507 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court has scheduled a
hearing to consider the relief requested by the Monitor for 2:00 p.m. (prevailing Eastern Time) on
April 15, 2019 (the *“Recognition Hearing”). Copies of the Monitor’s Verified Petition for
Recognition of Foreign Main Proceeding and Related Relief (the “Verified Petition™) and all other
accompanying documentation are available to parties-in-interest on the Bankruptcy Court’s
Electronic Case Filing System, which can be accessed at the Bankruptcy Court’s website at
http://nysb.uscourts.gov (a PACER login and password is required to retrieve a document) or upon
written request to the Monitor’s counsel (including facsimile or email) addressed to:

Bracewell LLP

Attn: Mark E. Dendinger

1251 Avenue of Americas

New York, New York 10020-1104
Facsimile: (212) 508-6101

Email: Mark.Dendinger@bracewell.com

PLEASE TAKE FURTHER NOTICE that, at the hearing, the Court may order the
scheduling of a case management conference to consider the efficient administration of the case.

PLEASE TAKE FURTHER NOTICE that any party in interest wishing to submit a
response or objection to the Verified Petition or the relief requested therein must do so in writing,
and in accordance with the Bankruptcy Code, the Federal Rules of Bankruptcy Procedure, and the
Local Rules for the Bankruptcy Court for the Southern District of New York, setting forth the basis
therefor, which response or objection must be filed electronically with the Court on the Court’s
electronic case filing system in accordance with General Order M-399 and the Court’s Procedures
for the Filing, Signing and Verification of Documents by Electronic Means (copies of which may
be viewed on the Court’s website at www.nysb.uscourts.gov), and by all other parties in interest
on a compact disc (CD), preferably in Portable Document Format (PDF), Word Perfect, or any
other Windows-based word processing format, which CD shall be sent to the Office of the Clerk
of the Court, One Bowling Green, New York, New York. A hard copy of such response or
objection shall be sent to (i) the chambers of Shelley C. Chapman, United States Bankruptcy Judge
and (ii) served upon Bracewell LLP, Attn: Jennifer Feldsher and Mark E. Dendinger, 1251 Avenue
of the Americas, New York, NY 10020-1100, counsel to the Monitor, so as to be received no
later than 4:00 p.m. (New York time), on April 8, 2019.

PLEASE TAKE FURTHER NOTICE that all parties in interest opposed to the Verified
Petition or the relief requested therein must appear at the Recognition Hearing at the time and place
set forth above.

PLEASE TAKE FURTHER NOTICE that if no response or objection is timely served
as provided herein, the Court may grant the relief requested in the Verified Petition without further
notice.
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PLEASE TAKE FURTHER NOTICE that the Recognition Hearing may be adjourned
from time to time without further notice other than an announcement in open court, or a notice of
adjournment filed with the Court, of the adjourned date or dates at the hearing or any other further
adjourned hearing.

Dated: March 14, 2019
New York, New York

By: /s/
Jennifer Feldsher

Mark E. Dendinger
BRACEWELL LLP

1251 Avenue of Americas

New York, New York 10020-1104
Telephone: (212) 508-6100
Facsimile: (212) 398-3837
Jennifer.Feldsher@bracewell.com
Mark.Dendinger@bracewell.com

Attorneys for FT1 Consulting Canada Inc.
In its Capacity as Monitor and Foreign
Representative for the Debtor
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FTI Consulting Canada Inc.
In its Capacity as Monitor and 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.

ORDER TO SHOW CAUSE WITH TEMPORARY RESTRAINING ORDER

FTI Consulting Canada Inc. (“ETI,” or the “Monitor”) is the Court-appointed monitor for
Imperial Tobacco Canada Limited (“ITCAN” or the “Debtor”) in a 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) at Toronto (the “Canadian Proceeding”).

The Monitor is authorized to serve as the foreign representative of the Debtor as defined by

section 101(24) of title 11 of the United States Code (the “Bankruptcy Code™).

On March 13, 2019, the Monitor commenced this Chapter 15 case (the “Chapter 15
Case”) by filing, on behalf of the Debtor and pursuant to sections 1504 and 1515 of the
Bankruptcy Code, the Verified Chapter 15 Petition for Recognition of Foreign Main Proceeding

and Related Relief (the “Verified Petition™) along with the Official Form 401 (Chapter 15

Petition for Recognition of a Foreign Proceeding); the Application for an Order (I) Scheduling
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Recognition Hearing, (I1) Specifying Deadline for Filing Objections and (111) Specifying Form

and Manner of Notice (the “Notice Application”); and an Ex Parte Application for Temporary

Restraining Order and Relief Pursuant to Sections 1519 and 105(a) of the Bankruptcy Code (the

“Application for Provisional Relief” and, collectively with the Verified Petition and Notice

Application, the “First Day Motions™).

The Monitor has also filed a memorandum of law (the “Memorandum of Law”) and a

Declaration of the Monitor (the “Bishop Declaration”) in support of the First Day Motions.

By its Application for Provisional Relief, the Monitor requested entry, on an ex parte
basis, of a temporary restraining order staying execution against the assets, business operations
and supply chain, inventory management and distribution processes of the Debtor, and applying
section 362 of the Bankruptcy Code in this Chapter 15 case on a provisional basis pending the
earlier of (i) adjudication of the Monitor’s request for Recognition of the Canadian Proceeding or
(ii) after notice and a hearing, entry of an order granting a preliminary injunction extending the
provisional relief in the temporary restraining order until disposition of the Verified Petition.

The Court has considered and reviewed the Application for Provisional Relief, the
Verified Petition, and the Bishop Declaration and all related documents filed contemporaneously
therewith. Based on the foregoing,

THE COURT FINDS AND CONCLUDES AS FOLLOWS:

a) The Monitor has demonstrated a substantial likelihood of success on the merits that
the Debtor is the subject of a pending foreign main proceeding and the Monitor is the foreign
representative of the Debtor;

b) The Monitor has demonstrated that, without a stay of execution against the Debtor’s

assets, business operations and processes and the protections of section 362 of the Bankruptcy
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Code, there is a material risk that the Debtor will suffer irreparable harm to the value of its business,
assets, and property as a result of potential enforcement and collection efforts of claimants pending
the disposition of the Verified Petition;

C) No injury will result to any party that is greater than the harm to the Debtor in the
absence of the requested relief;

d) The interests of the public will be served by this Court’s granting of the relief
requested by the Monitor;

e) Due to the nature of the relief requested, the Court finds that no security is required
under Rule 65(c) of the Federal Rules of Civil Procedure to the extent applicable in these cases by
Rule 7065 of the Federal Rules of Bankruptcy Procedure;

f) It would not be feasible, prior to entry of this Order, for the Monitor to serve prior
notice of the Application for Provisional Relief on parties in interest, and giving such prior notice
would create the risk that creditors would rush to take actions that would undermine or defeat the
purposes of the relief that the Monitor seeks.

9) This Court has jurisdiction over this matter pursuant to 28 U.S.C 88 157 and 1334
and Section 1501 of the Bankruptcy Code;

h) This is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2)(P); and

i) Venue is proper in this District pursuant to 28 U.S.C. § 1410.

NOW, THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS:

1. The Monitor’s application is GRANTED as of 1:30 p.m. on March 14, 2019;

2. All parties in interest shall show cause before the Honorable Shelley C. Chapman,
United States Bankruptcy Judge for the Southern District of New York, at a hearing at 2:00 p.m.

(prevailing Eastern Time) on March 25, 2019 (the “Hearing”), at the United States Bankruptcy
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Court, One Bowling Green, New York, New York 10004, Courtroom 623 as to why an order

should not be entered:

establishing the Monitor as the “foreign representative” of the Debtor as

defined in section 101(24) of the Bankruptcy Code;

. enjoining all persons and entities subject to this Court’s jurisdiction from

taking or continuing to take any act to seize, attach, possess, execute upon,
exercise control over and/or enforce liens against any assets of the Debtor
located in the territorial jurisdiction of the United States, its business
operations and supply chain, inventory management and distribution
processes; and

directing that the automatic stay set forth in Section 362 of the Bankruptcy
Code shall be applicable, within the territorial boundaries of the United

States, to the Debtor and its assets, business operations and processes.

3. Subject to paragraph 4 below, pending the Hearing:

the Monitor is established, on an interim basis, as the “foreign
representative” of the Debtor as defined in section 101(24) of the

Bankruptcy Code;

i. Pursuant to sections 1519(a)(1) and 105(a) of the Bankruptcy Code, all

persons and entities are enjoined from seizing, attaching, possessing,
executing, and/or enforcing liens against the assets, business operations and
processes of the Debtor; and

Pursuant to sections 1519(a)(3) and 105(a) of the Bankruptcy Code, the

automatic stay pursuant to section 362 of the Bankruptcy Code is applicable
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in this Chapter 15 case within the territorial jurisdiction of the United States;
provided, however, that the automatic stay shall not enjoin a police or
regulatory act of a governmental unit to the extent provided in Section
362(b)(4) of the Bankruptcy Code.

4, Pursuant to Federal Rule 65(b)(4), any party in interest may make a motion seeking
relief from or modifying this Order on no less than two (2) business days’ notice to the Monitor’s
United States counsel, by filing a motion seeking an order of this Court dissolving or modifying
the injunction entered in this proceeding.

5. Pursuant to Rule 7065 of the Federal Rules of Bankruptcy Procedure, the security
provisions of Rule 65(c) of the Federal Rules of Civil Procedure are waived.

6. Notice of entry of this Order and of the Hearing shall be served within two business
days of its entry by United States mail first-class postage prepaid, by electronic mail or by fax on
all parties against whom relief is sought, or their counsel, if applicable, including such parties as
set forth in the List Pursuant to Bankruptcy Rule 1007(a)(4) filed concurrently herewith.

7. Service in accordance with this Order shall constitute adequate and sufficient
service and notice.

8. Responses or objections to the Monitor’s request for a preliminary injunction shall
be (i) made in writing and shall set forth the basis therefor, and such responses or objections, if
filed by an attorney, must be filed in accordance with General Order M-399 and the Court’s
Current Guidelines for Electronic Filing (copies of which may be viewed on the Court’s website
at www.nysb.uscourts.gov), and by all other parties in interest in hard copy filed with the Office
of the Clerk of the Court, One Bowling Green, New York, New York, with a hard copy to be sent

to the chambers of the Honorable Shelley C. Chapman, United States Bankruptcy Judge and (ii)
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served by electronic mail and United States mail upon Bracewell LLP, Attn: Jennifer Feldsher and
Mark E. Dendinger, 1251 Avenue of the Americas, New York, NY 10020-1100, counsel to the
Monitor, so as to be received on or before March 22, 2019 at 12:00 noon, prevailing Eastern Time.
9. This Court shall retain jurisdiction with respect to all matters relating to the
interpretation or implementation of this Order.

Dated: March 14, 2019
New York, New York

/S/ Shelley C. Chapman
UNITED STATES BANKRUPTCY JUDGE




THIS IS EXHIBIT “E” REFERRED TO IN THE
AFFIDAVIT OF RICHARD D. PATERSON
SWORN BEFORE ME ON APRIL 2019

A COMMISSIONER FOR TAKING OATHS, ETC.
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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.

MONITOR’S OMNIBUS REPLY IN SUPPORT OF
VERIFIED CHAPTER 15 PETITION FOR RECOGNITION
OF FOREIGN MAIN PROCEEDING AND RELATED RELIEF

FTI Consulting Canada Inc. (“FTI”), in its capacity as the court-appointed monitor
(“Monitor”) and foreign representative of Imperial Tobacco Canada Limited (“ITCAN” or the

“Debtor”) in a proceeding (the “Canadian Proceeding”) under Canada’s Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pending before the Ontario

Superior Court of Justice (Commercial List) at Toronto (the “Canadian Court”), by its undersigned
counsel, hereby submits this omnibus reply (a) to the letter objections received from four pro se
participants in the Debtor’s Top-Hat Plans (as defined below) (Dkt. Nos. 26, 27, 28, 29, and 32)

(the “Objections™) and (b) in further support of the Verified Chapter 15 Petition for Recognition

! The last four digits of the Debtor’s taxpayer identification number is 4374. The Debtor’s registered office
is located at 30 Pedigree Court, Brampton (Ontario) Canada L6T 5T8.
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of Foreign Main Proceeding and Related Relief (Dkt. No. 2, the “Verified Petition”)* seeking

recognition of ITCAN’s Canadian Proceeding under chapter 15 of title 11 of the United States

Code (the “Bankruptcy Code™).

OMNIBUS REPLY

1. The Monitor filed the Verified Petition seeking recognition of the Canadian
Proceeding and related relief to protect the Debtor and its supply-chain in the United States while
the Debtor pursues a comprehensive restructuring in Canada. As part of that restructuring, the
Debtor is seeking to resolve an estimated $600 billion in alleged liabilities already pending in
Canada as well as potential and unknown claims, so that it can continue as a going concern. The
fact that a streamlined resolution of claims is absolutely necessary for the Debtors’ survival as a
going concern and the best option for maximizing the value of the Debtor’s assets for all
stakeholders has not been challenged. Nor is there any dispute that the Debtor’s “center of main
interests” is in Canada.

2. Courts in this district have routinely found recognition to be mandatory upon
compliance with the requirements of section 1517(a)(1), (2) and (3) of the Bankruptcy Code. See
In re Millard, 501 B.R. 644, 651 (Bankr. S.D.N.Y. 2013) (holding section 1517 is a “statutory
mandate”); see also In re Ocean Rig UDW Inc., 570 B.R. 687, 699 (Bankr. S.D.N.Y. 2017) (citing
Millard, 501 B.R. at 651 and In re ABC Learning Ctrs. Ltd., 728 F.3d 301, 306 (3d Cir. 2013)).
The Objections do not challenge that the Monitor has satisfied the requirements of section 1517 of
the Bankruptcy Code. Indeed, most expressly provide that they do not oppose recognition. See

generally Dkt. Nos. 26-29, and 32.

? Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the
Verified Petition.
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3. Instead, the Objections, lodged by a few participants in legacy “top hat” executive
retirement plans previously funded by the Debtor on behalf of its U.S. subsidiaries (the “Top-Hat
Plans™), ask the Court for a leg up on Canadian creditors. They ask the Court to condition
recognition on the resumption of payments under the Top-Hat Plans. See Dkt. No. 26 at 2; Dkt.
No. 29 at4. Contributions on account of the Top-Hat Plans, however, are approximately $6 million
per year, are not secured by insurance policies or reserves, and cannot be justified in the Canadian
Proceeding as “necessary” to the Debtor’s ongoing business. Therefore, their continued funding
could not be supported by the Debtor under the CCAA.*> The objectors do not proffer any
principled reason in the Objections for why they should be entitled to special treatment that is
unavailable to other similarly situated creditors. Nevertheless, recognition of the Canadian
Proceeding will not impair their ability to seek such relief in the Canadian Court if appropriate, or
to participate in the claims allowance process once one is established by the Canadian Court. For
further comfort, as requested in the Objections, the Monitor will include the following language
in the Recognition Order:

Nothing contained herein shall be deemed or construed to impair or otherwise

adversely affect any rights of any group representative of the beneficiaries of the

Top-Hat Plans appointed by the Canadian Court, if any, or any individual

participant of the Top-Hat Plans from pursuing any rights, claims and remedies,

collectively or individually, in the Canadian Proceeding or the Debtor’s or
Monitor’s rights, claims, defenses and remedies in connection therewith.. 4

3 At least one of the objections questions the Debtor’s determination to continue making ordinary course
payments in respect of the Imasco Holdings Group’s Inc. defined benefit pension plan which covers over
2500 participants (the “IHGI Plan”). The IHGI Plan, however, is a defined benefit plan subject to Title IV
of the U.S. Employee Retirement Income Security Act of 1974 and has different rights and regulations than
the Top-Hat Plans. As contributions under the IHGI Plan are a fraction of the annual contributions required
under the Top-Hat Plans and cover more than 50 times the number of participants, the Debtor determined,
in its business judgment, that continued payment of that plan was warranted to avoid the significant
penalties and legal costs associated with termination. See Ex. C of the ITCAN Affidavit attached as Ex. A
to the Bishop Declaration (Dkt. No. 5).

* While they have not formally appeared in this Case, several Top-Hat Plan participants (the “Retiree
Group”) have retained counsel in connection with the Canadian Proceeding and this Case. Counsel for the
Monitor has consulted U.S. counsel for the Retiree Group on inclusion of this language. See Supplemental

3
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4. The Objections fail to set forth any valid basis to deny recognition and, while they
do not reference section 1506 of the Bankruptcy Code or U.S. public policy, fall woefully short of
the heavy burden required under that section. Section 1506 of the Bankruptcy Code allows a Court
to deny recognition only “if the action would be manifestly contrary to the public policy of the
United States.” 11 U.S.C. § 1506 (emphasis added). That exception, however, “should be
interpreted restrictively and . . . [the exception] is only intended to be invoked under exceptional
circumstances concerning matters of fundamental importance for the [United States].” In re OAS
S.A., 533 B.R. 83, 103 (Bankr. S.D.N.Y. 2015) (“federal courts in the United States have uniformly
adopted the narrow application of the public policy exception.”); see also In re Irish Bank
Resolution Corp. (In re Special Liquidation), No. 13-12159 (CSS), 2014 Bankr. LEXIS 1990, at
*57 (Bankr. D. Del. Apr. 30, 2014) (section 1506 is to be invoked only in exceptional
circumstances); In re Ashapura Minechem, 480 B.R. 129, 139 (Bankr. S.D.N.Y. 2012) (“only one
published decision has found recognition to violate U.S. public policy since Chapter 15 was
enacted at the time the Bankruptcy Court made its decision — and only two since [November 22,
2011].”).

5. In the instant case, it is axiomatic that granting recognition of the Canadian
Proceeding and related relief is consistent with the goals of Chapter 15 and not contrary to them.
The Recognition Order and the related relief will aid the Canadian Proceeding by preventing
disruption of the Debtor’s business operations and will help the Debtor conduct an orderly
reorganization of its financial affairs in Canada where it is headquartered and its center of main

interests lies. These goals are aligned with the objectives of Chapter 15 (see 11 U.S.C. § 1501(a))

Declaration of Paul Bishop in Support of Verified Chapter 15 Petition for Recognition of Foreign Main
Proceeding, at 9 5 and 7, n.4.
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and promote the U.S. public policy of respecting foreign proceedings. Indeed, since the passage
of Chapter 15, Canadian proceedings under the CCAA have routinely been recognized as foreign
proceedings entitled to recognition and comity in the United States. See generally In re Ephedra
Prods. Liab. Litig., 349 B.R. 333, 336-7 (finding proceedings in accordance with the CCAA do
not offend the “public policy of the United States.”); see also In re Sino-Forest Corp., 501 B.R.
655, 666 (Bankr. S.D.N.Y. 2013); In re Metcalf & Mansfield Alt. Invs., 421 B.R. 685, 688 (Bankr.
S.D.N.Y. 2010); In re Quebecor World, Inc., No. 08-13814 (Bankr. S.D.N.Y. July 1, 2009); In re
Canwest Global Commc’ns Corp., No. 09-15994 (Bankr. S.D.N.Y. Nov. 3, 2009); In re Baronet
U.S.A. Inc., No. 07-13821 (Bankr. S.D.N.Y. Jan. 10, 2008).

CONCLUSION

In sum, granting recognition will promote the U.S. public policy of respecting foreign
proceedings as articulated in, inter alia, Bankruptcy Code sections 1501(a) and 1508 and does not
violate section 1506. The Monitor has satisfied the requirements for recognition of the Canadian
Proceeding as a foreign main proceeding and related relief under Bankruptcy Code sections 1517,
1520 and 1521 and none of the Objections contend otherwise. Accordingly, the Monitor
respectfully requests that the Court deny the Objections and enter an order substantially in the form
annexed hereto as Exhibit A (containing a clean and a marked version reflecting changes between
the initial proposed Recognition Order and the amended proposed Recognition Order), granting
the relief requested therein and any such other and further relief as may be just and proper.

[Remainder of page intentionally left blank.]
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By: /s/_Jennifer Feldsher

Jennifer Feldsher

Mark E. Dendinger
BRACEWELL LLP

1251 Avenue of Americas

New York, New York 10020-1104
Telephone: (212) 508-6100
Facsimile: (212) 938-3837
Jennifer.Feldsher@bracewell.com
Mark.Dendinger@bracewell.com

Attorneys for FT1 Consulting Canada Inc.
In its Capacity as Monitor and Foreign
Representative for the Debtor
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Bracewell LLP

1251 Avenue of the Americas
New York NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorney for FT1 Consulting Canada Inc.

In its Capacity as Monitor and 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.

ORDER RECOGNIZING FOREIGN MAIN
PROCEEDING AND GRANTING RELATED RELIEF

This matter was brought by FTI Consulting Canada Inc., in its capacity as the Court-
appointed monitor! (the “Monitor”) and duly authorized foreign representative for Imperial
Tobacco Canada Limited (the “Debtor”), upon its filing, on behalf of the Debtor, of the Verified

Chapter 15 Petition for Recognition of Foreign Main Proceeding (the “Verified Petition”)?

pursuant to sections 1504 and 1515 of'title 11 of the United States Code (the “Bankruptcy Code”),

commencing the above-captioned Chapter 15 case (the “Chapter 15 Case™).

1 FTI was appointed as Monitor pursuant to Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36,
as amended, by order dated March 12, 2019.

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Verified Petition
and the Monitor’s Omnibus Reply In Support of Verified Chapter 15 Petition for Recognition of Foreign Main
Proceeding and Related Relief, as applicable.
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The Court has reviewed the Verified Petition along with the other papers, pleadings and
exhibits submitted by the Monitor in support of the Verified Petition (collectively, the “Supporting
Papers,”) including, among other things, (a) the Declaration of Paul Bishop in Support of (I)
Verified Chapter 15 Petition for Recognition of Foreign Main Proceeding and Related Relief, (IT)
Application for an Order Scheduling Recognition Hearing, Specifying Deadline for Filing

Objections and Specifying Form and Manner of Notice (the “Notice Application™) and, (III) Ex

Parte Application for Temporary Restraining Order and Relief Pursuant to Sections 1519 and

105(a) of the Bankruptcy Code (the “Bishop Declaration™) and the (b) Memorandum of Law in

support of the Verified Petition.

For good cause shown, including the record created at the April 15, 2019 Recognition
Hearing, the Court finds and concludes as follows:

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P).

C. Venue is proper before this Court pursuant to 28 U.S.C. § 1410.

D. Good, sufficient, appropriate and timely notice of the filing of the Verified Petition
and the hearing on the Verified Petition has been given pursuant to Local Rules 2002-4 and 9078-
1 and Rule 2002(q)(1) of the Federal Rules of Bankruptcy Procedure.

E. The Chapter 15 Case was properly commenced pursuant to sections 1504 and 1515
of the Bankruptcy Code.

F. Pursuant to section 1517(a)(2) of the Bankruptcy Code, the Monitor is a “person”
within the meaning of section 101(41) of the Bankruptcy Code, and the Monitor is the duly
appointed foreign representative of the Debtor within the meaning of section 101(24) of the

Bankruptcy Code.
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G. The Canadian Proceeding currently pending before the Canadian Court is a “foreign
proceeding” within the meaning of section 101(23) of the Bankruptcy Code.

H. The Canadian Proceeding is pending in Canada, where the Debtor’s “center of main
interests,” as that term is used in section 1517(b)(1) of the Bankruptcy Code, is located, and,
accordingly, the Canadian Proceeding is a “foreign main proceeding” pursuant to section 1502(4)
of the Bankruptcy Code and is entitled to recognition pursuant to sections 1517(a) and 1517(b)(1)
of the Bankruptcy Code.

L The Debtor is entitled to all of the relief provided under sections 1520 and
1521(a)(1) and (2) of the Bankruptcy Code, without limitation, because those protections are
necessary to effectuate the purposes of Chapter 15 of the Bankruptcy Code and to protect the assets
of the Debtor and the interests of the Debtor’s creditors and stakeholders.

Therefore, it is hereby ordered that:

1. The Verified Petition is GRANTED.

2. The Verified Petition meets the requirements of section 1515 of the Bankruptcy
Code and Bankruptcy Rule 1007(a)(4).

3. The Canadian Proceeding is recognized as a “foreign main proceeding” (as defined
in section 1502(a)(4) of the Bankruptcy Code) pursuant to sections 1517(a) and 1517(b)(1) of the
Bankruptcy Code.

4. The Monitor is recognized, on a final basis, as the “foreign representative” as
defined in section 101(24) of the Bankruptcy Code.

5. Other than as expressly set forth herein, the Debtor is entitled to all of the relief

provided under sections 1520 and 1521 of the Bankruptcy Code, without limitation.
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6. Pursuant to sections 1520 and 1521 of the Bankruptcy Code, and, as necessary,
sections 105(a) and 1507 of the Bankruptcy Code, the Canadian Order for Relief is hereby given
full force and effect in the United States.

7. The Debtor is authorized to maintain its U.S. assets, business operations, supply
chain, inventory management and distribution processes in the ordinary course of the Debtor’s
business, pursuant to section 1520(a) of the Bankruptcy Code. For the avoidance of doubt, the
Debtor is continuing to operate its business and is not requesting that the Monitor be provided with
the rights set forth under section 1521(a)(5) at this time and, accordingly, relief is not being granted
under section 1521(a)(5) to the Debtors under this Order.

8. The relief granted hereby is necessary and appropriate, in the interests of the public
and of international comity, not inconsistent with any public policy of the United States, and
warranted pursuant to sections 1507(a), 1509(b)(2)-(3), 1520, 1521(a), and 1522 of the Bankruptcy
Code.

0. Pursuant to section 1521(a)(6), any additional relief granted under section 1519(a)
is hereby extended.

10.  Any action to interfere with the Debtor’s assets, business, operations, or its supply
chain, inventory management or distribution processes are hereby barred, enjoined, and stayed,
pursuant to sections 362, 1520(a), and 1521(a)(1) and (2) of the Bankruptcy Code.

11.  Nothing contained herein shall be deemed or construed to impair or otherwise
adversely affect any rights of any group representative of the beneficiaries of the Top-Hat Plans
appointed by the Canadian Court, if any, or any individual participant of the Top-Hat Plans from
pursuing any rights, claims and remedies, collectively or individually, in the Canadian Proceeding

or the Debtor’s or Monitor’s rights, claims, defenses and remedies in connection therewith.
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12. This Court shall retain jurisdiction with respect to the enforcement, amendment or
modification of this Order, any requests for additional relief, any adversary proceeding in and
through this Chapter 15 Case, and any request by an entity for relief from the provisions of this
Order, for cause shown, that is properly commenced within the jurisdiction of this Court.

13. The Monitor shall provide service and notice of this Order by first class mail,

postage prepaid, upon the Chapter 15 Notice Parties as defined in the Notice Application.

Dated: ,2019
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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Bracewell LLP

1251 Avenue of the Americas
New York NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorney for FTI Consulting Canada Inc.
In its Capacity as Monitor and Foreign Representative for the Debtor

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
Chapter 15

IMPERIAL TOBACCO CANADA

LIMITED, Case No. 19-10771 (——SCC)

Debtor in a Foreign Proceeding.

ORDER RECOGNIZING FOREIGN MAIN
PROCEEDING AND GRANTING RELATED RELIEF

This matter was brought by FTI Consulting Canada Inc., in its capacity as the Court-
appointed monitor! (the “Monitor”) and duly authorized foreign representative for Imperial
Tobacco Canada Limited (the “Debtor”), upon its filing, on behalf of the Debtor, of the Verified

Chapter 15 Petition for Recognition of Foreign Main Proceeding (the “Verified Petition”)?

pursuant to sections 1504 and 1515 of title 11 of the United States Code (the “Bankruptcy

Code”), commencing the above-captioned Chapter 15 case (the “Chapter 15 Case™).

LFTI was appointed as Monitor pursuant to Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-
36, as amended, by order dated March 12, 2019.

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Verified Petition
and the Monitor’s Omnibus Reply In Support of Verified Chapter 15 Petition for Recognition of Foreign Main
Proceeding and Related Relief, as applicable.
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The Court has reviewed the Verified Petition along with the other papers, pleadings and
exhibits submitted by the Monitor in support of the Verified Petition (collectively, the

“Supporting Papers,”) including, among other things, (a) the Declaration of Paul Bishop in

Support of (I) Verified Chapter 15 Petition for Recognition of Foreign Main Proceeding and
Related Relief, (II) Application for an Order Scheduling Recognition Hearing, Specifying
Deadline for Filing Objections and Specifying Form and Manner of Notice (the “Notice
Application”) and, (III) Ex Parte Application for Temporary Restraining Order and Relief

Pursuant to Sections 1519 and 105(a) of the Bankruptcy Code (the “Bishop Declaration) and

the (b) Memorandum of Law in support of the Verified Petition.

For good cause shown, including the record created at the Mareh|—4April 15, 2019
Recognition Hearing, the Court finds and concludes as follows:

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334.

B. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(P).

C. Venue is proper before this Court pursuant to 28 U.S.C. § 1410.

D. Good, sufficient, appropriate and timely notice of the filing of the Verified
Petition and the hearing on the Verified Petition has been given pursuant to Local Rules 2002-4
and 9078-1 and Rule 2002(q)(1) of the Federal Rules of Bankruptcy Procedure.

E. The Chapter 15 Case was properly commenced pursuant to sections 1504 and
1515 of the Bankruptcy Code.

F. Pursuant to section 1517(a)(2) of the Bankruptcy Code, the Monitor is a “person”

within the meaning of section 101(41) of the Bankruptcy Code, and the Monitor is the duly
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appointed foreign representative of the Debtor within the meaning of section 101(24) of the
Bankruptcy Code.

G. The Canadian Proceeding currently pending before the Canadian Court is a
“foreign proceeding” within the meaning of section 101(23) of the Bankruptcy Code.

H. The Canadian Proceeding is pending in Canada, where the Debtor’s “center of
main interests,” as that term is used in section 1517(b)(1) of the Bankruptcy Code, is located,
and, accordingly, the Canadian Proceeding is a “foreign main proceeding” pursuant to section
1502(4) of the Bankruptcy Code and is entitled to recognition pursuant to sections 1517(a) and
1517(b)(1) of the Bankruptcy Code.

L The Debtor is entitled to all of the relief provided under sections 1520 and
1521(a)(1) and (2) of the Bankruptcy Code, without limitation, because those protections are
necessary to effectuate the purposes of Chapter 15 of the Bankruptcy Code and to protect the
assets of the Debtor and the interests of the Debtor’s creditors and stakeholders.

Therefore, it is hereby ordered that:

1. The Verified Petition is GRANTED.

2. The Verified Petition meets the requirements of section 1515 of the Bankruptcy
Code and Bankruptcy Rule 1007(a)(4).

3. The Canadian Proceeding is recognized as a “foreign main proceeding” (as
defined in section 1502(a)(4) of the Bankruptcy Code) pursuant to sections 1517(a) and
1517(b)(1) of the Bankruptcy Code.

4. The Monitor is recognized, on a final basis, as the “foreign representative” as

defined in section 101(24) of the Bankruptcy Code.
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5. TheOther than as expressly set forth herein, the Debtor is entitled to all of the

relief provided under sections 1520 and 1521 of the Bankruptcy Code, without limitation.

6. Pursuant to sections 1520 and 1521 of the Bankruptcy Code, and, as necessary,
sections 105(a) and 1507 of the Bankruptcy Code, the Canadian Order for Relief is hereby given
full force and effect in the United States.

7. The Debtor is authorized to maintain its U.S. assets, business operations, supply
chain, inventory management and distribution processes in the ordinary course of the Debtor’s

business, pursuant to section 1520(a) of the Bankruptcy Code. For the avoidance of doubt, the

Debtor is continuing to operate its business and is not requesting that the Monitor be provided

with the rights set forth under section 1521(a)(5) at this time and, accordingly, relief is not being

oranted under section 1521(a)(5) to the Debtors under this Order.

8. The relief granted hereby is necessary and appropriate, in the interests of the
public and of international comity, not inconsistent with any public policy of the United States,
and warranted pursuant to sections 1507(a), 1509(b)(2)-(3), 1520, 1521(a), and 1522 of the

Bankruptcy Code;-an

9. Pursuant to section 1521(a)(6), any additional relief granted under section 1519(a)
is hereby extended.

10.  Any action to interfere with the Debtor’s assets, business, operations, or its supply
chain, inventory management or distribution processes are hereby barred, enjoined, and stayed,
pursuant to sections 362, 1520(a), and 1521(a)(1) and (2) of the Bankruptcy Code.

1. Nothing contained herein shall be deemed or construed to impair or otherwise

adversely affect any rights of any group representative of the beneficiaries of the Top-Hat Plans
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appointed by the Canadian Court, if any, or any individual participant of the Top-Hat Plans from

pursuing any rights, claims and remedies, collectively or individually, in the Canadian

Proceeding or the Debtor’s or Monitor’s rights, claims, defenses and remedies in connection

therewith.

12.  H-—This Court shall retain jurisdiction with respect to the enforcement,
amendment or modification of this Order, any requests for additional relief, any adversary
proceeding in and through this Chapter 15 Case, and any request by an entity for relief from the
provisions of this Order, for cause shown, that is properly commenced within the jurisdiction of
this Court.

13.  12-The Monitor shall provide service and notice of this Order by first class mail,

postage prepaid, upon the Chapter 15 Notice Parties as defined in the Notice Application.

Dated: , 2019
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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Bracewell LLP

1251 Avenue of the Americas
New York, NY 10020-1100
Telephone: (212) 508-6100
Facsimile: (212) 508-6101
Jennifer Feldsher

Mark E. Dendinger

Attorneys for FT1 Consulting Canada Inc.
In its Capacity as Monitor and 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.

SUPPLEMENTAL DECLARATION OF PAUL BISHOP IN SUPPORT OF VERIFIED
CHAPTER 15 PETITION FOR RECOGNITION OF FOREIGN MAIN PROCEEDING

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

I. I hereby submit this supplemental declaration (the “Supplemental Declaration”),

made in my capacity as a Senior Managing Director of FTI Consulting Canada Inc. (“FTI”), the
Court appointed monitor and authorized foreign representative (the “Monitor”) of Imperial

Tobacco Canada Limited (“ITCAN” or the “Debtor”) in a proceeding (the “Canadian Proceeding”)

under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985 c¢. C-36, as amended

(“CCAA”), pending before the Ontario Superior Court of Justice (Commercial List) at Toronto,

! The last four digits of the Debtor’s taxpayer identification number is 4374. The Debtor’s registered
office is located at 30 Pedigree Court, Brampton (Ontario) Canada L6T 5TS.

1910771190412000000000002
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1910771190412000000000002
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Ontario (the “Canadian Court”), in further support of the Verified Chapter 15 Petition for

Recognition of Foreign Main Proceeding and Related Relief (the “Verified Petition,” Dkt. No. 2).2

2. I previously submitted a declaration (the “First Declaration,” Dkt. No. 5) in support

of (a) the Verified Petition; (b) the application for entry of an order (i) scheduling a hearing on the

relief requested in the Verified Petition (the “Recognition Hearing”), (ii) setting a deadline by

which all objections to the Chapter 15 petition must be filed and (iii) approving the form of notice

of the Recognition Hearing and the manner of service (the “Notice Application,” Dkt. No. 3); and

(c) pursuant to Rule 65 of the Federal Rules of Civil Procedure, as made applicable by Rule 7065
of the Federal Rules of Bankruptcy Procedure and Rule 9077-1(a) of the Local Bankruptcy Rules
of the United States District Court for the Southern District of New York, the Ex Parte Application

for Temporary Restraining Order and Relief Pursuant to Sections 1519 and 105(a) of Title 11 of

the United States Code (the “TRO Application,” Dkt. No. 4). The First Declaration is expressly
incorporated herein by reference.

UPDATE ON CANADIAN PROCEEDING

3. As described more fully in the First Declaration, on March 12, 2019, the Canadian

Court issued the Initial Order (the “Canadian Order for Relief”) attached as Exhibit A to the

Verified Petition, commencing the Canadian Proceeding and, among other things, appointing FTI

as the Monitor and authorizing the filing of the Debtor’s Chapter 15 case (the “Chapter 15 Case™).

As is customary, the Canadian Order of Relief was entered on an ex parte basis and a comeback
hearing was scheduled for April 4 and 5, 2019 for parties to be heard after receiving notice of the

Canadian Proceeding.

? Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the
Verified Petition and the Monitor’s Omnibus Reply In Support of Verified Chapter 15 Petition for
Recognition of Foreign Main Proceeding and Related Relief, as applicable.

2
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4. On April 4 and 5, 2019, the Canadian Court held the comeback hearing in the
Canadian Proceeding. At the hearing, the Canadian Court entered various orders including: (i) an
order extending the stay of proceedings until June 28, 2019 (the “Stay”); (ii) an order amending
the Canadian Relief Order to address matters that were on consent of the stakeholders, including
appointing and prescribing the mandate of the Hon. Warren K. Winkler Q.C. to act as mediator in
respect of certain issues, including the Tobacco Claims; and (iii) an order partially lifting the Stay
to allow the Quebec Class Action plaintiffs to seek the approval of settlement agreements in respect
of insurance policies issued by Kansa General International Insurance Company Ltd. and
Northumberland General Insurance Company to ITCAN and/or its predecessor entities.

5. Prior to the comeback hearing, counsel for the Debtor and Monitor were contacted
by counsel representing several of the beneficiaries (the “Retiree Group”) of the Top-Hat Plans
that the Debtor has discontinued funding. The Retiree Group filed a notice of objection in the
Canadian Proceeding seeking: (i) relief from the Canadian Order for Relief to compel continued

funding of the Top-Hat Plans (the “Retiree Objection”); and (ii) an order of the Canadian Court

(a) appointing members of the Retiree Group as representatives of the beneficiaries of the Top-
Hat Plans and (b) appointing Kaplan Law as representative counsel. The Retiree Group also filed
a notice of a Canadian constitutional question under the Charter of Rights and Freedoms
challenging the validity of the provisions of the Canadian Relief Order that operate to suspend
payments under the Top-Hat Plans.

6. Counsel appeared on behalf of the Retiree Group at the comeback hearing and made
limited submissions to the Canadian Court. The Canadian Court noted on the record that the Stay
was without prejudice to the rights of the Retiree Group to seek relief and be heard concerning the

Top-Hat Plans at a second comeback hearing scheduled to commence on April 25, 2019.
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CONCLUSION

7. The Monitor has been advised and submits that the Verified Petition complies with
sections 1517, 1520 and 1521 of the Bankruptcy Code, will aid the Canadian Proceeding and the
Debtor’s restructuring efforts in Canada, and is not manifestly contrary to U.S. public policy.
Accordingly, the Monitor respectfully requests that the Verified Petition be approved and the
Recognition Order, as amended to address the outstanding objections to the Verified Petition, be
granted.’

[Remainder of page intentionally left blank.]

3 Although the Retiree Group has not yet formally appeared in the Chapter 15 Case, I have been advised
that they retained U.S. counsel and that counsel was consulted and approved the amended Recognition
Order.
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I declare under penalty of perjury under the laws of the United States of America that the

forgoing is true and correct to the best of my knowledge, information and belief.

_PM-»Q %fs"mp

Paul Bishop, LIT
Senior Managing Director
FTI Consulting Canada Inc.

Date: April 12, 2019
Toronto, Canada
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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.

ORDER RECOGNIZING FOREIGN MAIN
PROCEEDING AND GRANTING RELATED RELIEF

This matter was brought by FTI Consulting Canada Inc., in its capacity as the Court-
appointed monitor! (the “Monitor”) and duly authorized foreign representative for Imperial
Tobacco Canada Limited (the “Debtor”), upon its filing, on behalf of the Debtor, of the Verified

Chapter 15 Petition for Recognition of Foreign Main Proceeding (the “Verified Petition”)?

pursuant to sections 1504 and 1515 of title 11 of the United States Code (the “Bankruptcy Code”),

commencing the above-captioned Chapter 15 case (the “Chapter 15 Case”).

The Court has reviewed the Verified Petition along with the other papers, pleadings and
exhibits submitted by the Monitor in support of the Verified Petition (collectively, the “Supporting
Papers,”) including, among other things, (a) the Declaration of Paul Bishop in Support of (1)
Verified Chapter 15 Petition for Recognition of Foreign Main Proceeding and Related Relief, (11)
Application for an Order Scheduling Recognition Hearing, Specifying Deadline for Filing

Objections and Specifying Form and Manner of Notice (the “Notice Application”) and, (I11) Ex

LFTI was appointed as Monitor pursuant to Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36,
as amended, by order dated March 12, 2019.

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Verified Petition
and the Monitor’s Omnibus Reply In Support of Verified Chapter 15 Petition for Recognition of Foreign Main
Proceeding and Related Relief, as applicable.



Parte Application for Temporary Restraining Order and Relief Pursuant to Sections 1519 and

105(a) of the Bankruptcy Code (the “Bishop Declaration™) and (b) the Memorandum of Law in

support of the Verified Petition. The Court has also reviewed the various letters filed on the docket
of this case in response to the Verified Petition.

For good cause shown, including the record created at the April 15, 2019 Recognition
Hearing, the Court finds and concludes as follows:

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §8 157 and 1334.

B. This is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2)(P).

C. Venue is proper before this Court pursuant to 28 U.S.C. § 1410.

D. Good, sufficient, appropriate and timely notice of the filing of the Verified Petition
and the hearing on the Verified Petition has been given pursuant to Local Rules 2002-4 and 9078-
1 and Rule 2002(qg)(1) of the Federal Rules of Bankruptcy Procedure.

E. The Chapter 15 Case was properly commenced pursuant to sections 1504 and 1515
of the Bankruptcy Code.

F. Pursuant to section 1517(a)(2) of the Bankruptcy Code, the Monitor is a “person”
within the meaning of section 101(41) of the Bankruptcy Code, and the Monitor is the duly
appointed foreign representative of the Debtor within the meaning of section 101(24) of the
Bankruptcy Code.

G. The Canadian Proceeding currently pending before the Canadian Court is a “foreign
proceeding” within the meaning of section 101(23) of the Bankruptcy Code.

H. The Canadian Proceeding is pending in Canada, where the Debtor’s “center of main
interests,” as that term is used in section 1517(b)(1) of the Bankruptcy Code, is located, and,

accordingly, the Canadian Proceeding is a “foreign main proceeding” pursuant to section 1502(4)
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of the Bankruptcy Code and is entitled to recognition pursuant to sections 1517(a) and 1517(b)(1)
of the Bankruptcy Code.

I The Debtor is entitled to all of the relief provided under sections 1520 and
1521(a)(1) and (2) of the Bankruptcy Code, without limitation, because those protections are
necessary to effectuate the purposes of Chapter 15 of the Bankruptcy Code and to protect the assets
of the Debtor and the interests of the Debtor’s creditors and stakeholders.

Therefore, it is hereby ordered that:

1. The Verified Petition is GRANTED.

2. The Verified Petition meets the requirements of section 1515 of the Bankruptcy
Code and Bankruptcy Rule 1007(a)(4).

3. The Canadian Proceeding is recognized as a “foreign main proceeding” (as defined
in section 1502(a)(4) of the Bankruptcy Code) pursuant to sections 1517(a) and 1517(b)(1) of the
Bankruptcy Code.

4. The Monitor is recognized, on a final basis, as the “foreign representative” as
defined in section 101(24) of the Bankruptcy Code.

5. Other than as expressly set forth herein, the Debtor is entitled to all of the relief
provided under sections 1520 and 1521 of the Bankruptcy Code, without limitation.

6. Pursuant to sections 1520 and 1521 of the Bankruptcy Code, and, as necessary,
sections 105(a) and 1507 of the Bankruptcy Code, the Canadian Order for Relief is hereby given
full force and effect in the United States.

7. The Debtor is authorized to maintain its U.S. assets, business operations, supply
chain, inventory management and distribution processes in the ordinary course of the Debtor’s

business, pursuant to section 1520(a) of the Bankruptcy Code. For the avoidance of doubt, the
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Debtor is continuing to operate its business and is not requesting that the Monitor be provided with
the rights set forth under section 1521(a)(5) at this time and, accordingly, relief is not being granted
under section 1521(a)(5) to the Debtor under this Order.

8. The relief granted hereby is necessary and appropriate, in the interests of the public
and of international comity, not inconsistent with any public policy of the United States, and
warranted pursuant to sections 1507(a), 1509(b)(2)-(3), 1520, 1521(a), and 1522 of the Bankruptcy
Code.

9. Pursuant to section 1521(a)(6), any additional relief granted under section 1519(a)
is hereby extended.

10.  Any action to interfere with the Debtor’s assets, business, operations, or its supply
chain, inventory management or distribution processes are hereby barred, enjoined, and stayed,
pursuant to sections 362, 1520(a), and 1521(a)(1) and (2) of the Bankruptcy Code.

11. Nothing contained herein shall be deemed or construed to impair or otherwise
adversely affect any rights of any group representative of the beneficiaries of the Top-Hat Plans
appointed by the Canadian Court, if any, or any individual participant of the Top-Hat Plans from
pursuing any rights, claims and remedies, collectively or individually, in the Canadian Proceeding
or the Debtor’s or Monitor’s rights, claims, defenses and remedies in connection therewith.

12.  This Court shall retain jurisdiction with respect to the enforcement, amendment or
modification of this Order, any requests for additional relief, any adversary proceeding in and
through this Chapter 15 Case, and any request by an entity for relief from the provisions of this

Order, for cause shown, that is properly commenced within the jurisdiction of this Court.
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13.  The Monitor shall provide service and notice of this Order by first class mail,

postage prepaid, upon the Chapter 15 Notice Parties as defined in the Notice Application.

Dated: April 17, 2019
New York, New York

/s/Shelley C. Chapman
UNITED STATES BANKRUPTCY JUDGE




THIS IS EXHIBIT “H” REFERRED TO IN THE
AFFIDAVIT OF RICHARD D. PATERSON
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