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PART | - INTRODUCTION'

1. On these motions, the CCAA Plan Administrators jointly seek orders authorizing
certain banking arrangements particularized below (the “Banking Arrangements

Orders”) to facilitate a critical step in the implementation of the CCAA Plans.

2. The CCAA Plans were approved and sanctioned by this Court on March 6, 2025.
They require the establishment of segregated interest-bearing trust accounts to hold the
Contributions and Reserved Amounts of the Tobacco Companies until they can be

distributed to the various beneficiaries thereof.

3. Pursuant to the CCAA Plan Administrator Appointment Orders, the CCAA Plan
Administrators are authorized to seek the approval by this Court of the engagement of a
trustee of such trust accounts. The CCAA Plan Administrators selected BMO Trust
Company (“BMQO”) to act as such trustee, subject to this Court’s approval, following a

request for proposals process.

4. The CCAA Plan Administrators seek the Banking Arrangements Orders, which

among other things:

L This Factum is jointly filed by (i) FTI Consulting Canada Inc. (“FTI”) in its capacity as CCAA Plan
Administrator of Imperial Tobacco Canada Limited (“ITCAN”) and Imperial Tobacco Company
Limited (together with ITCAN, “Imperial”); (ii) Ernst & Young Inc. (“EY”) in its capacity as CCAA
Plan Administrator for Rothmans, Benson & Hedges Inc. (“RBH”); and Deloitte Restructuring Inc.
in its capacity as CCAA Plan Administrator for JTI-Macdonald Corp. (“JTIM”), in the above-
captioned coordinated proceedings (the “CCAA Proceedings”) under the Companies’ Creditors
Arrangement Act, R.S.C., 1985, c. C-36, as amended (“CCAA”). JTIM, Imperial, and RBH are
collectively referred to as the “Tobacco Companies” or the “Applicants”. Capitalized terms not
defined herein have the meanings given to them in the Notices of Motion of the Imperial, RBH, and
JTM CCAA Plan Administrators dated August 12, 2025 or the Court-Appointed Mediator's and
Monitors’ third amended and restated plans of compromise or arrangement in respect of Imperial,
RBH, and JTM dated February 27, 2025 (the “CCAA Plans”).
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(@)

(b)

(d)

(e)
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approve the engagement of BMO to act as: (i) trustee of the global
settlement trusts for each applicable Tobacco Company to be established
pursuant to each CCAA Plan (the “Global Settlement Trusts”), and (ii)
bare trustee of the funds held in the supplemental trust accounts to be
established pursuant to each CCAA Plan (the “Supplemental Trust

Accounts”);

approve the fees and expenses of BMO (the “Trustee Fees”) in its

capacities as the proposed trustee and bare trustee;

approve the trust deeds (the “Global Settlement Trust Deeds”) pursuant
to which the Global Settlement Trusts will be established, and the

transactions contemplated therein;

approve the supplemental trust agreements (the “Supplemental Trust
Agreements”) which appoint BMO as the bare trustee over each of the

Supplemental Trust Accounts, and the transactions contemplated therein;

grant the Supplemental Trust Account Charges (defined below) over the

property held in each of the Supplemental Trust Accounts; and

approve the investment guidelines pertaining to the funds held in the Global
Settlement Trusts and to be adhered to by the Tobacco Companies in
respect of the Supplemental Trust Accounts (the “Investment

Guidelines”).
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5. For the reasons that follow, the CCAA Plan Administrators each respectfully

request that the Court grant the Banking Arrangements Orders.

PART Il - SUMMARY OF FACTS

A. The CCAA Plans Contemplate the Establishment and Administration of
Trust Accounts

6. As noted above, the CCAA Plans provide that segregated interest-bearing trust
accounts will be established to hold the Tobacco Companies’ Contributions and Reserved
Amounts in trust until such amounts can be distributed to the various beneficiaries

thereof.2

7. A trustee must be engaged to allow such trust accounts to be established, and to
administer them thereafter. The engagement of a trustee is contemplated by the CCAA

Plan Administrator Appointment Orders.3

B. BMO Was Selected Through a Request for Proposals Process

8. To select the trustee or bare trustee, the CCAA Plan Administrators and the Court-

Appointed Mediator ran a request for proposals process (the “RFP Process”) to solicit

2 Imperial Third Amended and Restated CCAA Plan of Compromise and Arrangement dated
February 27, 2025 (“Imperial CCAA Plan”) at ss. 5.3, 7.4, 8.3 and 9.2; RBH Third Amended and
Restated CCAA Plan of Compromise and Arrangement dated February 27, 2025 (‘RBH CCAA
Plan”) at ss. 5.3, 7.4, 8.3 and 9.2; JTIM Third Amended and Restated CCAA Plan of Compromise
and Arrangement dated February 27, 2025 (“JTIM CCAA Plan”) at ss. 5.3, 7.4, 8.3 and 9.2;
Thirtieth Report of the Imperial Monitor dated August 12, 2025 (“FTI 30t Report”) at para. 15;
Twenty-Eighth Report of the RBH Monitor dated August 12, 2025 (‘EY 28t Report”) at para. 19;
Twenty-Eighth Report of the JTIM Monitor dated August 12, 2025 (“Deloitte 28t Report”) at
para. 15.

3 Imperial CCAA Plan Administrator Appointment Order dated March 6, 2025 (“Imperial CCAA Plan
Administrator Appointment Order”) at para. 13; RBH CCAA Plan Administrator Appointment
Order dated March 6, 2025 (“‘RBH CCAA Plan Administrator Appointment Order”) at para. 12;
JTIM CCAA Plan Administrator Appointment Order dated March 6, 2025 (“*JTIM CCAA Plan
Administrator Appointment Order”) at para. 12; FTI 30" Report at para. 7; EY 28" Report at
para. 12; Deloitte 28" Report at para. 7.



https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Third%20A&R%20Amended%20Plan.pdf
https://documentcentre.ey.com/api/Document/download?docId=41610&language=EN
https://documentcentre.ey.com/api/Document/download?docId=41610&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ThirdAmendedandRestatedCCAAPlan-February272025.pdf
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ThirdAmendedandRestatedCCAAPlan-February272025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/CCAA%20Plan%20Administrator%20Appointment%20Order%20-%20Imperial%20-%2006-MAR-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=41747&language=EN
https://documentcentre.ey.com/api/Document/download?docId=41747&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-CCAAPlanAdministratorAppointmentOrder-March62025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
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bids from certain unconflicted Schedule | Banks. The RFP Process took place from June

6, 2025 through July 18, 2025.4

9. After careful consideration of proposals by the Claimants, Applicants, and the
CCAA Plan Administrators, BMO’s proposal was selected, subject to approval by this

Court, as the trustee and bare trustee.®

10.  If engaged as the trustee of the Global Settlement Trusts and the bare trustee of

the Supplemental Trust Accounts, BMO'’s services will include:®

(@) establishing and administering each of the trust accounts required under
each of the CCAA Plans, other than the CCAA Plan Administration Reserve
Accounts (such trust accounts, other than the CCAA Plan Administration

Reserve Accounts, the “Trust Accounts”);

(b) managing and investing the funds in the Global Settlement Trusts in

accordance with the Investment Guidelines;

(c) managing and investing the funds in the Supplemental Trust Accounts in
accordance with instructions from each applicable Tobacco Company, or
any investment manager retained by each Tobacco Company to act as its

agent in accordance with the Investment Guidelines;

4 FTI 30t Report at para. 8; EY 28" Report at para. 12; Deloitte 28t Report at para. 8.
5 FTI 30" Report at para. 9; EY 28" Report at para. 13; Deloitte 28" Report at para. 9.

6 FTI 30t Report at para. 10; EY 28" Report at para. 14; Deloitte 28" Report at para. 10.



https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
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providing monthly reporting to the CCAA Plan Administrators on investment
performance, portfolio composition, and receipts and disbursements of

each Trust Account;

administering distributions from and allocations among the Trust Accounts
in accordance with the documents establishing such trusts, or bare trusts,

as the case may be;

filing and paying taxes of the Global Settlement Trusts and complying with

any applicable tax withholding requirements;

preparing an annual budget for submission to the CCAA Plan

Administrators; and

adhering to typical fiduciary or agency obligations including avoiding

conflicts of interest.

The Proposed Fees and Expenses of BMO Are Fair and Reasonable

If engaged, BMO will be entitled to payment of certain fees and reimbursement of

certain expenses (defined above as the “Trustee Fees”), as detailed in the Fee Schedule,

in consideration for its services.

12.

The Trustee Fees were the result of arm’s-length negotiations among the CCAA

Plan Administrators, the Tobacco Companies, BMO, and the Claimants. No such parties

oppose the proposed Trustee Fees.”

7

FTI 30t Report at para. 14; EY 28" Report at para. 18; Deloitte 28" Report at para. 14.



https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
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13.  In summary, BMO will be entitled to:®

(a) an annual fee of 0.04% of the average market value of the assets under
administration in all of the Trust Accounts, subject to an annual minimum
fee of $1,000,000 (which annual minimum fee is subject to renegotiation

after the exhaustion of funds from certain of the Trust Accounts);

(b) reimbursement of its legal and tax preparation fees and expenses; and

(c) reimbursement of all other out-of-pocket expenses incurred in the

administration of the Trust Accounts.

14.  The Trustee Fees will be paid quarterly out of the funds held in the Trust Accounts

following the delivery of an invoice by BMO.?

15. The CCAA Plan Administrators believe the proposed Trustee Fees are fair and

reasonable given the scope of the duties to be performed by BMO.

D. The Global Settlement Trust Deeds and the Supplemental Trust
Agreements are Fair, Reasonable, and Necessary to Implement and
Administer the CCAA Plans

16.  The Global Settlement Trust Deeds and the Supplemental Trust Agreements are
necessary to implement and administer the CCAA Plans (which will require amendments

to accommodate the bare trust structure of the Supplemental Trust Agreements).°

8 FTI 30" Report at paras. 11-13; EY 28 Report at paras. 15-17; Deloitte 28" Report at paras. 11-
13.

9 FTI 30" Report at para. 13; EY 28" Report at para. 17; Deloitte 28" Report at para. 13.

10 The CCAA Plans are proposed to be amended to accommodate the bare trust structure of the

Supplemental Trust Accounts, as discussed below.


https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
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17.  The Global Settlement Trust Deeds and the Supplemental Trust Agreements are
the result of arm’s-length negotiation among the CCAA Plan Administrators, the Tobacco
Companies, BMO, and the Claimants. No such parties oppose the forms thereof.!" The
CCAA Plan Administrators believe that the forms of the Global Settlement Trust Deeds

and the Supplemental Trust Agreements are fair and reasonable.?

18. The Global Settlement Trust Deeds and the Supplemental Trust Agreements are

summarized in turn below.

(i) Global Settlement Trust Deeds

19. The Global Settlement Trust Deeds, which will be between the respective Tobacco
Companies, as settlors, and BMO, as trustee, will establish the Global Settlement

Trusts.'® The Global Settlement Trust Deeds contain virtually identical terms. '

20. The material terms of the Global Settlement Trust Deeds are as follows:

(a) the legal ownership of the funds held in the Global Settlement Trusts will be
vested in, and administered and managed exclusively by, BMO in

accordance with the Global Settlement Trust Deeds;

(b) the funds held in the Global Settlement Trusts will be allocated among the

various Trust Accounts in accordance with a segregated trust account

" FTI 30" Report at para. 16; EY 28" Report at para. 20; Deloitte 28" Report at para. 16

12 FTI 30t Report at paras. 19 and 26; EY 28" Report at paras. 23 and 30; Deloitte 28™ Report at
paras. 19 and 26.
3 FTI 30" Report at para. 17; EY 28" Report at para. 21; Deloitte 28" Report at para. 17.

14 FTI 30t Report at para. 17; EY 28" Report at para. 21; Deloitte 28" Report at para. 17.
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https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
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allocation attached to the Global Settlement Trust Deeds, as may be

supplemented or as in effect from time to time; and

(c) BMO will make payments from the trust funds to or on behalf of the
beneficiaries thereof on account of amounts to which such beneficiaries are
entitled under the CCAA Plans in accordance with a distribution plan
attached to the Global Settlement Trust Deeds, as may be supplemented

or as in effect from time to time.

(ii)  Supplemental Trust Agreements (Including the Supplemental Trust
Account Charge)

21.  The Supplemental Trust Agreements, which will be between the respective
Tobacco Companies and BMO, as bare trustee, will establish the Supplemental Trust

Accounts. The Supplemental Trust Agreements contain virtually identical terms. '

22.  The Supplemental Trust Accounts are to be held in “bare trusts” based on the
Tobacco Companies’ financial and legal analysis. Under the bare trust structure, the bare
trustee holds bare legal title to the relevant funds, but the Tobacco Companies are the
beneficial owners of such funds for all purposes, including tax, accounting and reporting

purposes.'®

23. In accordance with the bare trust structure, BMO will act as agent for, and take
instructions solely from the Tobacco Companies as beneficial owners, or from any

investment manager retained by the applicable Tobacco Company with respect to

15 FTI 30" Report at para. 23; EY 28" Report at para. 27; Deloitte 28" Report at para. 23.
16 FTI 30t Report at para. 20; EY 28" Report at para. 24; Deloitte 28" Report at para. 20.
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investments of the property held in the Supplemental Trust Accounts. To ensure that the
Tobacco Companies’ instructions to BMO, and the investment of the funds held in the
Tobacco Company Supplemental Trust Accounts are in accordance with the Investment
Guidelines, the Supplemental Trust Agreements require the bare trustee to provide

monthly reporting to the CCAA Plan Administrators.'”

24.  The material terms of the Supplemental Trust Agreements are consistent with a
bare trust structure. They are as follows, in respect of each Tobacco Company and the

Supplemental Trust Account to be established in respect thereof: '8

(a) BMO will exclusively hold the Reserved Amounts required by that Tobacco
Company’s CCAA Plan to be transferred to and held in the applicable

Supplemental Trust Account, for and on behalf of the Tobacco Company;

(b) the Tobacco Company will retain the equitable and beneficial interest in the

funds held in the Supplemental Trust Account;

(c) BMO will hold bare legal title in and to the funds in each Supplemental Trust
Account for and on behalf of the applicable Tobacco Company and will have

no equitable or beneficial interest whatsoever therein;

(d) BMO will be required to release funds from the Supplemental Trust Account

in accordance with instructions from the Tobacco Company that are in

s FTI 30" Report at para. 22; EY 28" Report at para. 26; Deloitte 28" Report at para. 22.
18 FTI 30t Report at para. 24; EY 28" Report at para. 28; Deloitte 28" Report at para. 24.
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accordance with Section 5.5 of that Tobacco Company’s CCAA Plan or as

otherwise directed by the Court;

(e) BMO will take directions to make payments solely from the Tobacco
Company or from any investment manager retained by the applicable
Tobacco Company with respect to investments of the property held in the

Supplemental Trust Account; and

(f) if there are residual moneys in the Supplemental Trust Account after the
expiry of the Contribution Period, all remaining funds in the Supplemental

Trust Account will be transferred to the Tobacco Company.

25.  The Claimants agree with the bare trust structure, subject to this Court approving
a charge over the funds held in the Supplemental Trust Accounts in favour of the
Collateral Agent for the benefit of the Collateral Agent and the Claimants (the
“‘Supplemental Trust Account Charge”). The Banking Arrangements Orders
contemplate this charge and will provide the Collateral Agent with a first ranking charge
in any property held in the Supplemental Trust Accounts. The Banking Arrangements
Orders further provide that the Supplemental Trust Account Charge will be released upon
the CCAA Plan Administrators’ delivery of the Certificates of Plan Completion (as defined

in the Sanction Order).™®

26. In order to reflect this bare trust structure sought by the Tobacco Companies and

agreed to by the Claimants, the CCAA Plans will be required to be amended. These

19 FTI 30t Report at para. 21; EY 28" Report at para. 25; Deloitte 28" Report at para. 21.
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amendments will be addressed at a further motion seeking these and other amendments

to the CCAA Plans prior to the Plan Implementation Date.2°

E. The Investment Guidelines Will Provide Reasonable Assurance of Capital
Preservation and High Liquidity

27. Pursuant to the CCAA Plans, the Contributions and Reserved Amounts to be paid
into the Trust Accounts are to be invested in accordance with approved investment

guidelines, pending disbursement to the Claimants and any other applicable payees.?"

28.  The proposed Investment Guidelines adhere to the requirements of the CCAA
Plans and have been developed through arm’s-length negotiation among the CCAA Plan
Administrators, BMO, the Tobacco Companies, and the Claimants. In particular, the
investment options under the Investment Guidelines are limited to short-duration and low-
risk instruments or cash equivalents (e.g., savings accounts, treasury bonds, or

government money market funds).??

29.  The Investment Guidelines are intended to be highly risk adverse, to achieve the
objectives of preserving capital and maintaining a high degree of liquidity. As such, the
Investment Guidelines will provide the Claimants and any other applicable payees with
reasonable assurance that the funds held in the Trust Accounts will not be subjected to

unnecessary investment risk.23

20 FTI 30" Report at para. 25; EY 28" Report at para. 29; Deloitte 28" Report at para. 25.

21 Imperial CCAA Plan at s. 6.5; RBH CCAA Plan at s. 6.5; JTIM CCAA Plan at s. 6.5.

22 FTI 30t Report at paras. 28 and 30; EY 28" Report at paras. 32 and 34; Deloitte 28" Report at
paras. 28 and 30.

23 FTI 30t Report at paras. 29 and 31; EY 28" Report at paras. 33 and 35; Deloitte 28™ Report at

paras. 29 and 31.


https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Third%20A&R%20Amended%20Plan.pdf
https://documentcentre.ey.com/api/Document/download?docId=41610&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ThirdAmendedandRestatedCCAAPlan-February272025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
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PART Il - STATEMENT OF ISSUES, LAW & ARGUMENT

30. The sole issue on these motions is whether this Court should grant the Banking
Arrangement Orders. The CCAA Plan Administrators respectfully submit that the answer
is “yes”.

A. The Court Is Empowered by Section 11 of the CCAA to Grant the Banking
Arrangements Orders

31.  Section 11 of the CCAA “confers jurisdiction on the court in the broadest of terms”
and enables the Court to “make any order that it considers appropriate in the
circumstances”.?* As the Supreme Court has explained, the “vast” power conferred by
section 11 “is constrained only by restrictions set out in the CCAA itself, and the
requirement that the order made be ‘appropriate in the circumstances”. 25 The
appropriateness of a section 11 order is also assessed in relation to its grounding in the

well-established remedial objectives of the CCAA.

B. The Banking Arrangement Orders are Appropriate and Should be Granted

32.  The Banking Arrangement Orders are appropriate in the circumstances because
they further the remedial objectives of the CCAA.%® As discussed above, the Banking

Arrangements Orders were contemplated by prior orders granted in these CCAA

24 Harte Gold Corp. (Re), 2022 ONSC 653 at para. 18; CCAA, supra, s. 11.

25 Canada v. Canada North Group Inc., 2021 SCC 30 at para. 21, per Coté J.; 9354-9186 Québec
inc. v. Callidus Capital Corp., 2020 SCC 10 [Callidus] at para. 67.

26 Canadian Airlines Corp. (Re), 2000 ABQB 442 at para. 95; Callidus, supra at para. 40.



https://www.canlii.org/en/on/onsc/doc/2022/2022onsc653/2022onsc653.html?resultId=f7ec8671943245a3b42e41fb95ca5367&searchId=2024-11-28T14:30:17:976/4c5759527097486b96d94841d7a13f7f
https://canlii.ca/t/jmdl6#par18
https://canlii.ca/t/7vdw#sec11
https://www.canlii.org/en/ca/scc/doc/2021/2021scc30/2021scc30.html?resultId=0e601d83ca92444d8e898c8942461575&searchId=2024-10-24T09:19:10:171/74e80e6829384fa58e0fc7e225cdee0d
https://canlii.ca/t/jh6m8#par21
https://www.canlii.org/en/ca/scc/doc/2020/2020scc10/2020scc10.html
https://canlii.ca/t/j7c04#par67
https://canlii.ca/t/5n40
https://canlii.ca/t/5n40#par95
https://canlii.ca/t/j7c04#par40

-13-

Proceedings, including the CCAA Plan Administrator Appointment Orders and are

necessary to implement the CCAA Plans.?”

33. In particular, the Banking Arrangements Orders are necessary to establish and
administer the Trust Accounts that will hold Contributions and Reserved Amounts in trust
until they can be distributed to various beneficiaries pursuant to the CCAA Plans.?®
Without the Banking Arrangements Orders, the Tobacco Companies would be unable to
make their Upfront Contributions, as there would be no accounts to receive the funds.
Payment of the Upfront Contributions is an unwaivable condition precedent to the
implementation of the CCAA Plans.?® Accordingly, without the Banking Arrangements

Order, the CCAA Plans cannot be implemented.

34. No party will be prejudiced by the Banking Arrangements Orders. To the contrary,
relevant stakeholders have been consulted and have provided input where appropriate.

In particular, the Claimants and the Tobacco Companies:

(@) were given the opportunity to review the proposals received during the RFP
Process together with the CCAA Plan Administrators, which process led to

BMO'’s bid being selected;3°

27 Imperial CCAA Plan Administrator Appointment Order at paras. 11-15; RBH CCAA Plan
Administrator Appointment Order at paras. 11-15; JTIM CCAA Plan Administrator Appointment
Order at paras. 11-15.

28 Imperial CCAA Plan at ss. 5.3, 7.4, 8.3 and 9.2; RBH CCAA Plan at ss. 5.3, 7.4, 8.3 and 9.2; JTIM
CCAA Plan atss. 5.3, 7.4, 8.3 and 9.2.
29 Imperial CCAA Plan at s. 19.3(k); RBH CCAA Plan at s. 19.3(j); JTIM CCAA Plan at s. 19.3(k).

30 FTI 30t Report at para. 9; EY 28" Report at para. 13; Deloitte 28t Report at para. 9.



https://cfcanada.fticonsulting.com/ImperialTobacco/docs/CCAA%20Plan%20Administrator%20Appointment%20Order%20-%20Imperial%20-%2006-MAR-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=41747&language=EN
https://documentcentre.ey.com/api/Document/download?docId=41747&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-CCAAPlanAdministratorAppointmentOrder-March62025.pdf
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-CCAAPlanAdministratorAppointmentOrder-March62025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Third%20A&R%20Amended%20Plan.pdf
https://documentcentre.ey.com/api/Document/download?docId=41610&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ThirdAmendedandRestatedCCAAPlan-February272025.pdf
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ThirdAmendedandRestatedCCAAPlan-February272025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Third%20A&R%20Amended%20Plan.pdf
https://documentcentre.ey.com/api/Document/download?docId=41610&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ThirdAmendedandRestatedCCAAPlan-February272025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
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were given the opportunity to review and comment on the Trustee Fees,

and do not oppose such fees;3"

were given the opportunity to review and comment on the forms of the
Global Settlement Trust Deeds and the Supplemental Trust Agreements,

and do not oppose such forms;3?

were given the opportunity to review and comment on the Investment

Guidelines, and do not oppose such Investment Guidelines;33 and

do not oppose the form of Banking Arrangements Orders sought on this

motion.34

35. The CCAA Plan Administrators do not expect any party to oppose these motions

for the Banking Arrangements Orders.

PART IV - ORDERS REQUESTED

36. For the above reasons, the CCAA Plan Administrators respectfully request that

this Court grant the Banking Arrangement Orders, in the forms found in the Motion

Records of each of the CCAA Plan Administrators.

31 FTI 30t Report at para. 14; EY 28" Report at para. 18; Deloitte 28" Report at para. 14.
32 FTI 30t Report at para. 16; EY 28" Report at para. 20; Deloitte 28" Report at para. 16.
33 FTI 30" Report at para. 28; EY 28" Report at paras. 32; Deloitte 28" Report at para. 28.

34 FTI 30t Report at para. 33; EY 28" Report at para. 37; Deloitte 28" Report at para. 33.



https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
https://cfcanada.fticonsulting.com/ImperialTobacco/docs/Thirtieth%20Report%20-%20FTI%20(Imperial%20Monitor)%20-%2012-AUG-2025.pdf
https://documentcentre.ey.com/api/Document/download?docId=42586&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-EighthReportoftheMonitor-August122025.pdf
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ALL OF WHICH IS RESPECTFULLY SUBMITTED this 14" day of August, 2025.
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see fit, make any order that it considers appropriate in the circumstances.
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