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PART | - INTRODUCTION'
1. The CCAA Plans in each of these three complex and coordinated CCAA Proceedings
were approved at three separate, sequential meetings of Affected Creditors of Imperial (the
“Imperial Meeting”), RBH (the “RBH Meeting”), and JTIM (the “JTIM Meeting” and, together
with the Imperial Meeting and the RBH Meeting, the “Meetings”) on December 12, 2024. The

next day, the Monitors reported the results of the Meetings to this Court.

2. In accordance with the CCAA Plans, the Monitors now move for Sanction Protocol Orders
to establish a process to bring these CCAA Proceedings to the next step: the Sanction Hearing.
In the opinion of the Monitors, the Sanction Protocol Orders are uncontroversial procedural orders

that move these proceedings forward to that next step.

3. The Sanction Protocol Orders, among other things: (i) formally set the date and ratify the
Litigation Timetable for the Sanction Hearing; (ii) establish a notice procedure to ensure all
stakeholders have timely and accurate information about the Sanction Hearing; and (iii) in addition
to the Litigation Timetable, establish a specific objection timetable for any Putative Miscellaneous

Claimants.

1 This Factum is jointly filed by (i) FTI Consulting Canada Inc. (“FTI”) in its capacity as Court-
appointed monitor of Imperial Tobacco Canada Limited (“ITCAN”) and Imperial Tobacco Company
Limited (together with ITCAN, “Imperial’); (ii) Ernst & Young Inc. (“EY”) in its capacity as monitor
for Rothmans Benson & Hedges Inc. (“RBH”); and (iii) Deloitte Restructuring Inc. (“Deloitte”) in its
capacity as monitor for JTI-Macdonald Corp. (“JTIM” and, together with Imperial and RBH, the
“Tobacco Companies” or “Applicants”). FTI, EY, and Deloitte are hereinafter referred to as the
“Monitors” in the above-captioned coordinated proceedings (the “Proceedings”) under the
Companies’ Creditors Arrangement Act, R.S.C., 1985, c. C-36, as amended (“CCAA”). Capitalized
terms not defined herein have the meanings given to them in the Joint Notice of Motion of the
Monitors dated December 13, 2024 or the amended and restated plans of compromise or
arrangement in respect of each Applicant dated December 5, 2024 (the “Amended CCAA Plans”).
References to the “CCAA Plans” in this factum refer either to the initial plans of compromise or
arrangement in respect of each Applicant dated October 17, 2024 or the Amended CCAA Plans,
as the context requires.
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4. Given the complexity of the proceedings and the number of stakeholders involved, the
Sanction Protocol Orders ought to be granted to ensure a fair and orderly process for all

stakeholders leading up to and during the Sanction Hearing.

PART Il - SUMMARY OF FACTS
A. Significant Progress Has Been Achieved in These CCAA Proceedings
5. On October 17, 2024—after more than five years of mediation—the Monitors, acting in
coordination with the Court-Appointed Mediator, proposed CCAA Plans that seek to achieve a
pan-Canadian global settlement of the Tobacco Claims. Additional information about the CCAA

Plans can be found in FTI’s 20th Report, EY’s 19th Report, and Deloitte’s 18th Report.

6. On October 31, 2024, this Court granted a claims procedure order in the CCAA
Proceedings of Imperial (the “Imperial Claims Procedure Order”’), RBH (the “RBH Claims
Procedure Order”), and JTIM (the “JTIM Claims Procedure Order’ and, together with the
Imperial Claims Procedure Order and the RBH Claims Procedure Order, the “Claims Procedure
Orders”). On the same day, this Court also granted a meeting order in the CCAA Proceedings of
Imperial (the “Imperial Meeting Order”), RBH (the “RBH Meeting Order”) and JTIM (the “JTIM
Meeting Order” and, together with the Imperial Meeting Order and the RBH Meeting Order, the

“Meeting Orders”).

7. Pursuant to the Meeting Orders, (i) the CCAA Plans were accepted for filing; (ii) the
Affected Creditors were classified into a single creditors’ class; and (iii) the Meetings were

scheduled to be held sequentially and virtually on December 12, 2024.

8. Pursuant to the Claims Procedure Orders: (i) a negative notice claims procedure was

established for disputing the value and number of votes attributed to the Affected Claims of the
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Claimants;? and (ii) a Miscellaneous Claims Procedure was established for identifying claims of
Putative Miscellaneous Claimants for the purpose of, among other things, voting on the CCAA

Plans.?

9. While certain issues with respect to the CCAA Plans remained outstanding at the time that
the Meeting Orders and Claims Procedure Orders were granted, the Court recognized that “there
are no issues that ... cannot be solved”.# The Court also reiterated its earlier directions in the
endorsement dated October 5, 2023 for the “development of the CCAA Plans through the
auspices of the Monitors and the Mediator”, emphasizing that “[t]hese directions remain in force

and can provide the basis to resolve the outstanding issues.”®

10. The endorsement of the Court accompanying the Meeting Orders and Claims Procedure
Orders contemplated that any sanction hearing should take place in January 2025, assuming that

the CCAA Plans received the required creditor approvals.®

B. The Monitors Have Implemented the Claims Procedure as Directed

11. In accordance with the Claims Procedure Orders:

(a) FTI, on November 1 and 4, 2024 and EY and Deloitte, on November 4, 2024,

caused Negative Notice Claims Packages to be sent to each Claimant that

2 Imperial Claims Procedure Order at para. 8; RBH Claims Procedure Order at para. 8; JTIM Claims
Procedure Order at para. 8.

3 Imperial Claims Procedure Order at para. 12; RBH Claims Procedure Order at para. 12; JTIM
Claims Procedure Order at para. 12.

4 Imperial Tobacco Limited (Re), 2024 ONSC 6061 at para. 53 (“November 4, 2024 Endorsement”).

5 November 4, 2024 Endorsement, supra at para. 56.

6 November 4, 2024 Endorsement, supra at para. 55.


http://cfcanada.fticonsulting.com/imperialtobacco/docs/Claims%20Procedure%20Order%20-%20Imperial%20-%20Oct-31-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40547&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ClaimsProcedureOrder-October312024%20.pdf
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ClaimsProcedureOrder-October312024%20.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/Claims%20Procedure%20Order%20-%20Imperial%20-%20Oct-31-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40547&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ClaimsProcedureOrder-October312024%20.pdf
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-ClaimsProcedureOrder-October312024%20.pdf
https://canlii.ca/t/k7vmd
https://canlii.ca/t/k7vmd#par53
https://canlii.ca/t/k7vmd#par56
https://canlii.ca/t/k7vmd#par55
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included the value (for voting purposes only) of each applicable Claimant’s

Affected Claim and the number of votes associated with such Affected Claim;” and

(b) the Monitors caused to be published a condensed version of the Omnibus Notice
in English and French, on November 7 and 14, 2024 in The Globe and Mail
(National Edition), National Post (National Edition), and Le Devoir and by
November 22, 2024 in 36 regional newspapers in each Province and Territory.8
No Claimants delivered a Notice of Dispute of Negative Notice Claim by the

Negative Notice Bar Date.

12. As of December 5, 2024:

(a) the Imperial Monitor had received Miscellaneous Claimant Proofs of Claim totalling

$525,938,855;

(b) the RBH Monitor had received one Miscellaneous Claimant Proof of Claim totalling

$4,889,785 and US $24,582.65; and

(c) the JTIM Monitor had received one Miscellaneous Claimant Proof of Claim totalling

$4,922,726.

13. Among these Miscellaneous Claimant Proofs of Claim, one identical claim was submitted
to each Tobacco Monitor on the basis of claimed joint and several liability between the Tobacco
Companies. Additional information about these Miscellaneous Claims is provided in the 24th FTI

Report, the 22" EY Report and the 215t Deloitte Report.

7 24" Monitor's Report of FTI dated December 13, 2024 (“FTI 24 Report’) at para. 7; EY 22
Report dated December 13, 2024 (“EY 22" Report”) at para. 14; Deloitte 21st Report dated
December 13, 2024 (“Deloitte 215t Report”) at para. 7.

8 FTI 24t Report at paras. 9-10; EY 22" Report at paras. 16-17; Deloitte 215t Report at paras. 9-10.



http://cfcanada.fticonsulting.com/imperialtobacco/docs/24th%20Monitor's%20Report%20re%20Sanction%20Protocol%20Orders%20-%20Imperial%20-%2012-DEC-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40994&language=EN
https://documentcentre.ey.com/api/Document/download?docId=40994&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-FirstReportoftheMonitor-December132024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/24th%20Monitor's%20Report%20re%20Sanction%20Protocol%20Orders%20-%20Imperial%20-%2012-DEC-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40994&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-FirstReportoftheMonitor-December132024.pdf
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C. The Monitors Made Certain Minor Amendments to the CCAA Plans

14. On December 5, 2024, the Monitors served amended and restated CCAA Plans on the
Common Service List, together with reports describing the three sets of minor amendments to the
CCAA Plans.® The amendments were made pursuant to section 20.4 of each of the Imperial
CCAA Plan, the RBH CCAA Plan and the JTIM CCAA Plan, which sections permit the Court-
Appointed Mediator and the applicable Monitor to make amendments concerning matters that
are: (a) of an administrative nature required to better give effect to the implementation of the
applicable CCAA Plan; and (b) to cure any errors, omissions or ambiguities, and are not materially
adverse to the financial or economic interests of the Affected Creditors or the Unaffected

Creditors. 0

D. The Amended CCAA Plans Were Approved at the Creditors’ Meetings
15. In accordance with the Meeting Orders, the Meetings were held virtually and sequentially

on December 12, 2024.

16. At each of the three Meetings, the Eligible Voting Creditors voted unanimously in favour
of the applicable CCAA Plan, thus representing 100% of the value of Voting Claims present and
voting at each of the three Meetings.'" In accordance with the Meeting Orders, the Monitors

reported these results to the Court on December 13, 2024.2

9 FTI 23 Report; EY 21st Report; Deloitte 20th Report.
10 FTI 23 Report at para. 6; EY 215t Report at para. 12; Deloitte 20t Report at para. 8.

" FTI 24" Report at Appendix A: Scrutineer’'s Report; EY 22" Report at Appendix A: Scrutineer’s
Report; Deloitte 215t Report at Appendix A: Scrutineer’s Report.

12 FTI 24" Report at paras. 19-20; EY 22" Report at Appendix A: Scrutineer’'s Report; Deloitte 215t
Report at para. 25.



http://cfcanada.fticonsulting.com/imperialtobacco/docs/23rd%20Monitor's%20Report%20-%20FTI%20-%2005-DEC-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40885&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-TwentiethReportoftheMonitor-December52024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/23rd%20Monitor's%20Report%20-%20FTI%20-%2005-DEC-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40885&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-TwentiethReportoftheMonitor-December52024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/24th%20Monitor's%20Report%20re%20Sanction%20Protocol%20Orders%20-%20Imperial%20-%2012-DEC-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40994&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-FirstReportoftheMonitor-December132024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/24th%20Monitor's%20Report%20re%20Sanction%20Protocol%20Orders%20-%20Imperial%20-%2012-DEC-2024.pdf
https://documentcentre.ey.com/api/Document/download?docId=40994&language=EN
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-FirstReportoftheMonitor-December132024.pdf
https://www.insolvencies.deloitte.ca/en-ca/Documents/en-ca-insolv-JTIM-Twenty-FirstReportoftheMonitor-December132024.pdf
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E. The Proposed Sanction Protocol Orders Govern the Process for the Sanction
Hearing

17. Now that the required “double majority” of Eligible Voting Creditors have approved the

CCAA Plans, in accordance with the CCAA Plans, the Monitors seek to move these CCAA

Proceedings forward to the Sanction Hearing fairly and expeditiously.' The Sanction Protocol

Orders serve to achieve that goal.

(i) Litigation Timetable and Conduct of Sanction Hearing

18. The Sanction Protocol Orders:

(a) set the hearing date for the Sanction Hearing to take place at 10:00 am (Eastern
Time) on January 29-31, 2025 in a hybrid format and ratify the Litigation Timetable

for the Sanction Hearing; and

(b) require parties that intend to file materials in connection with the Sanction Hearing
(and in accordance with the Litigation Timetable) or make submissions at the
Sanction Hearing, including without limitation in connection with any issues of
allocation of the Global Settlement Amount among the Tobacco Companies, any
related party issues, and any unresolved issues related to the CCAA Plans, to

advise the Monitors by January 3, 2025:

(i) whether they intend to file materials in connection with the Sanction

Hearing; and

(i)  whether they intend to make submissions and the estimated time for such

submissions, so the Monitors may prepare a draft Sanction Hearing

3 CCAA Plans, s. 3.10.1.


http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-First%20Amended%20&%20Restated%20Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-December%205%202024.pdf

-7-

Agenda to be updated and circulated by the Monitors to the Common

Service List by no later than January 8, 2025.

19. On November 18, 2024, the Court approved a Litigation Timetable for the steps leading
up to the Sanction Hearing, which will also be heard from January 29-31, 2025. The Litigation

Timetable is attached as Schedule “A” to the draft Sanction Protocol Orders.

20. The steps in the Litigation Timetable specific to the Sanction Hearing and the proposed
orders for sanction in respect of each Tobacco Company (collectively, the “Plan Sanction

Orders” and each a “Plan Sanction Order”), are set out in the table below:

Date Step

Wed., Jan. 15 Notice of Motion of the Monitors for Plan Sanction Orders

Wed., Jan. 15 Monitors’ Reports re: Plan Sanction Orders

Mon., Jan. 20 Responding Records to Motion for Plan Sanction Orders

Wed., Jan. 22 Factum of the Court-Appointed Mediator and Monitors for Plan Sanction
Orders

Fri., Jan. 24 Responding Factums for Motion for Plan Sanction Orders

Mon., Jan. 27 Reply Factum of the Court-Appointed Mediator and Monitors for Plan
Sanction Orders

21. The Sanction Protocol Orders require parties wishing to file materials in connection with
the Sanction Hearing or make submissions at the Sanction Hearing, including without limitation
in connection with any issues of allocation of the Global Settlement Amount among the Tobacco
Companies, related party issues and any unresolved issues related to the CCAA Plans, to advise
the Monitors and the Common Service List by January 3, 2025: (i) whether they intend to file
materials in connection with the Sanction Hearing; and (ii) whether they intend to make
submissions and estimated time for such submissions so that the Monitors may prepare a draft

Sanction Hearing Agenda. In addition, the Sanction Protocol Orders require any Person who
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wishes to attend the Sanction Hearing to register by Monday, January 27, 2025 and advise if they

intend to make submissions or plan to attend in person or virtually.

(i) Omnibus Sanction Hearing Notice and Omnibus Sanction Hearing Notice
Program

22. In accordance with the CCAA Plans, included at Schedule “B” to the Sanction Protocol

Orders is a form of Omnibus Sanction Hearing Notice.

23. The Omnibus Sanction Hearing Notice includes important details about the Sanction

Hearing and the relief being sought. The Omnibus Sanction Hearing Notice:

(a) specifies the date, time and mode of hearing of the Sanction Hearing;

(b) advises that the Monitors will be seeking the Plan Sanction Orders and related

ancillary relief;

(c) advises that the CCAA Plans, Claims Procedure Orders, Meeting Orders and
Sanction Protocol Orders in respect of each Tobacco Company are available for

review on the Monitors’ websites;

(d) advises that any Putative Miscellaneous Claimant who wishes to oppose the
granting of the Plan Sanction Order must (i) deliver to the Monitor a Sanction
Hearing Objection Notice in the form attached at Schedule “C” of the Sanction
Protocol Orders, and it must be received by the Monitor no later than January 15,
2025 at 5:00 p.m. (Eastern time); and (ii) file with the Court and serve upon the
Common Service List the court materials it intends to rely on by no later January

20, 2025 at 5:00 p.m. (Eastern time);'® and

14 See CCAA Plans, ss. 3.10.2 and 3.10.3.
15 See CCAA Plans, s. 3.10.2; Draft Sanction Protocol Orders at para. 14.



http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-First%20Amended%20&%20Restated%20Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-December%205%202024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-First%20Amended%20&%20Restated%20Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-December%205%202024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/Joint%20Notice%20of%20Motion%20(Sanction%20Protocol%20Order)%20-%20Monitors%20-%2013-DEC-24.pdf
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(e) confirms, in accordance with the Litigation Timetable, that any Person, other than
a Putative Miscellaneous Claimant, who intends to object to any Sanction Order
must file with the Court and serve upon the Common Service List the materials it

intends to rely on by no later than January 20, 2025 at 5:00 p.m. (Eastern Time).

24, The Omnibus Sanction Hearing Notice will be published in accordance with the Omnibus
Sanction Hearing Notice Program. This procedure is the plan set out in paragraphs 7 to 11 of the
Sanction Protocol Orders '8, which is designed to effectively provide notice of the Sanction Hearing
to as many Persons across Canada as possible, including Putative Miscellaneous Claimants, so

that such Persons may fully understand their rights and options."”

25. Pursuant to the Omnibus Sanction Hearing Notice Program, by December 30, 2024, the

Monitors shall:

(a) cause to be posted to their respective websites a copy of the Sanction Protocol
Orders, the Omnibus Sanction Hearing Notice and the Sanction Hearing Objection

Notice in both French and English'®; and

(b) send the Omnibus Sanction Hearing Notice, the Sanction Hearing Objection Notice
and a copy of the Sanction Hearing Objection Notice to: (i) each Person on the
Common Service List; (ii) any Person known to the Tobacco Companies or their
Monitors as having a potential Affected Claim that is not captured in any Negative

Notice Claim or in any Miscellaneous Claimant Proof of Claim; and (iii) any Putative

16 See CCAA Plans, s 1.1 “Sanction Hearing Notice Program”.
17 See CCAA Plans, s 1.1, “Putative Miscellaneous Claimant”.
18 Draft Sanction Protocol Orders of RBH, JTI and Imperial as Schedules “A”, “B” and “C” to the Joint

Notice of Motion of the Monitors dated December 13, 2024 (the “Draft Sanction Protocol Orders”)
at para. 7.


http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-First%20Amended%20&%20Restated%20Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-December%205%202024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-First%20Amended%20&%20Restated%20Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-December%205%202024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/Joint%20Notice%20of%20Motion%20(Sanction%20Protocol%20Order)%20-%20Monitors%20-%2013-DEC-24.pdf
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Miscellaneous Claimant who has identified itself in writing to the Monitors by the

Miscellaneous Claims Bar Date.®

26. The Omnibus Sanction Hearing Notice will also be (i) issued by way of press release on
Cision Newswire, no later than December 24, 2024,?° and (ii) published in The Globe and Mail
(National Edition), National Post (National Edition), and Le Devoir newspapers no later than

January 10, 2025.%!

PART Il - STATEMENT OF ISSUES, LAW & ARGUMENT

27. The sole issue on this joint motion is whether the Court should grant the Sanction Protocol
Orders. For the reasons set out below, the answer is “yes”.

A The Sanction Protocol Orders Will Ensure a Fair, Well-Informed, and Orderly

Process for the Sanction Hearing

28. As this Court has observed, these CCAA Proceedings are among the most complex
insolvency proceedings in Canadian history.?? Given the complexity of these CCAA Proceedings
and the number of stakeholders involved, the Sanction Protocol Orders are important in ensuring
a fair, well-informed, and orderly process for all stakeholders leading up to and during the Sanction

Hearing.

29. The Sanction Protocol Orders accurately reflect the requirements under the CCAA Plans,
set out above. This motion also reflects the requirement in the CCAA Plans that the Monitors seek

the granting of the Sanction Protocol Orders.

19 Draft Sanction Protocol Orders at para. 8.

20 Draft Sanction Protocol Orders at para. 10.

21 Draft Sanction Protocol Orders at para. 9.

22 November 4, 2024 Endorsement, supra at para. 14.

2 See CCAA Plans, s. 3.10.


http://cfcanada.fticonsulting.com/imperialtobacco/docs/Joint%20Notice%20of%20Motion%20(Sanction%20Protocol%20Order)%20-%20Monitors%20-%2013-DEC-24.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/Joint%20Notice%20of%20Motion%20(Sanction%20Protocol%20Order)%20-%20Monitors%20-%2013-DEC-24.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/Joint%20Notice%20of%20Motion%20(Sanction%20Protocol%20Order)%20-%20Monitors%20-%2013-DEC-24.pdf
https://canlii.ca/t/k7vmd#par14
http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-First%20Amended%20&%20Restated%20Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-December%205%202024.pdf
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30. The Sanction Protocol Orders have been developed by the Court-Appointed Mediator and
the Monitors with the goal of setting an appropriate timeline to allow the parties to prepare for the
Sanction Hearing. The Omnibus Sanction Hearing Notice and Omnibus Sanction Hearing Notice
Program provide wide notice to ensure that all potential stakeholders will have the opportunity to
inform themselves of their rights and options for participating in advance of the Sanction Hearing.
The Omnibus Sanction Hearing Notice Program has been designed to reach as many Persons

across Canada as possible, including any Putative Miscellaneous Claimants.

31. The Sanction Protocol Orders are appropriate in circumstances such as these where
sanction will be sought of three separate CCAA Plans in coordinated proceedings with
overlapping stakeholders. The Sanction Hearing is a critical step toward the conclusion of these
CCAA Proceedings that have spanned over five years. It is in the best interests of all parties that

fair notice be given with respect to the Sanction Hearing process.

B. Granting of the Sanction Protocol Orders Would Be Consistent with the CCAA

32. As the Court recognized in the November 4, 2024 Endorsement, the decision to empower
the Monitors and Court-Appointed Mediator to develop the CCAA Plans and to move for their
approval by creditors was an exercise of the Court’s jurisdiction under sections 11 and 23(1)(k)
of the CCAA.?* Just as sections 11 and 23(1)(k) empowered the Monitors and Court-Appointed
Mediator to move for approval of the Meetings Orders and Claims Procedure Orders, so too do

these provisions empower the Monitors to move for approval of the Sanction Protocol Orders.

33. Section 23(1)(k) of the CCAA provides that the monitor shall “carry out any other functions
in relation to the company that the court may direct”.2> Under that provision, “the court has broad

discretion to empower the Monitor to take steps to facilitate the restructuring or to advance the

24 November 4, 2024 Endorsement, supra at para. 37.
25 CCAA, supra, s. 23(1)(k).


https://canlii.ca/t/k7vmd#par37
https://www.canlii.org/en/ca/laws/stat/rsc-1985-c-c-36/latest/rsc-1985-c-c-36.html?resultId=b6fd0375e87c4c6aac09f1915526f4fa&searchId=2024-11-28T14:48:24:323/1d2c64e698de429085aad030790c6cb1#:%7E:text=(k)%C2%A0carry%20out%20any%20other%20functions%20in%20relation%20to%20the%20company%20that%20the%20court%20may%20direct.
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goals of the CCAA."?® The appropriateness of such orders is gauged against “what is needed in
the circumstances, when considering the objectives of the CCAA”.?” These objectives include
facilitating the reorganization of a debtor company;?® providing for timely, efficient, and impartial
resolution of a debtor’s insolvency; and ensuring the fair and equitable treatment of the claims

against a debtor.?®

34. Section 11 similarly “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’.”! The appropriateness of a section 11 order is also assessed in relation to

its grounding in the well-established remedial objectives of the CCAA.

35. The Sanction Hearing is a key step during any CCAA proceeding, during which the Court
will undergo its section 6 analysis, including an assessment of whether the CCAA Plans are fair
and reasonable.® The present motion is, in the opinion of the Monitors, an uncontroversial

procedural step that provides structure in the lead-up to the Sanction Hearing.

36. On this motion, the Monitors simply ask the Court to grant the technical and procedural

safeguards to move these CCAA Proceedings forward to the Sanction Hearing in a fair and

26 Urbancorp Cumberland 2 GP Inc., (Re), 2017 ONSC 7649 at para. 20 [Urbancorp].

2 Inca One Gold Corp. (Re), 2024 BCSC 1478 at para. 36.

28 Canadian Airlines Corp. (Re), 2000 ABQB 442 at para. 95.

29 9354-9186 Quebec inc. v. Callidus Capital Corp., 2020 SCC 10 at para. 40 [Callidus].

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

31 Canada v. Canada North Group Inc., 2021 SCC 30 at para. 21, per Coté J., for the plurality;

Callidus, supra at para. 67.
32 CCAA, supra, s 6. Callidus, supra at para. 57.


https://canlii.ca/t/hpf60
https://canlii.ca/t/hpf60#par20
https://www.canlii.org/en/bc/bcsc/doc/2024/2024bcsc1478/2024bcsc1478.html?resultId=c6e7d14fef1d4341b358d10e1f627007&searchId=2024-10-28T09:44:34:856/c58b3d85427940f0b7e82e891268c34e
https://canlii.ca/t/k6b6n#par36
https://www.canlii.org/en/ab/abqb/doc/2000/2000abqb442/2000abqb442.html?resultId=56e78aafd4f145aea3cd5ef4fc144db7&searchId=2024-10-24T09:49:27:130/1dd8da82bbcd4bdb9d5bff850212e56e
https://canlii.ca/t/5n40#par95
https://canlii.ca/t/j7c04
https://canlii.ca/t/j7c04#par40
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://canlii.ca/t/j7c04#par67
https://canlii.ca/t/7vdw#sec6
https://canlii.ca/t/j7c04#par57
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transparent way. Granting this motion will “facilitate the restructuring” and “advance the goals of

the CCAA” in these CCAA Proceedings.®

PART IV - ORDERS REQUESTED
37. For these reasons, the Monitors respectfully request that the Court grant the Sanction

Protocol Orders in the forms attached at Schedules “A”, “B” and “C” to the Joint Notice of Motion

of the Monitors dated December 13, 2024.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 18" day of December, 2024.
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33 Urbancorp, supra at para. 20.
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SCHEDULE “A”
LIST OF AUTHORITIES

9354-9186 Quebec inc. v. Callidus Capital Corp., 2020 SCC 10.

Canada v. Canada North Group Inc., 2021 SCC 30.

Canadian Airlines Corp. (Re), 2000 ABQB 442.

Harte Gold Corp. (Re), 2022 ONSC 653.

Imperial Tobacco Limited (Re), 2024 ONSC 6061.

Inca One Gold Corp. (Re), 2024 BCSC 1478.

Urbancorp Cumberland 2 GP Inc., (Re), 2017 ONSC 7649.



https://canlii.ca/t/j7c04
https://www.canlii.org/en/ca/scc/doc/2021/2021scc30/2021scc30.html?resultId=0e601d83ca92444d8e898c8942461575&searchId=2024-10-24T09:19:10:171/74e80e6829384fa58e0fc7e225cdee0d
https://www.canlii.org/en/ab/abqb/doc/2000/2000abqb442/2000abqb442.html?resultId=56e78aafd4f145aea3cd5ef4fc144db7&searchId=2024-10-24T09:49:27:130/1dd8da82bbcd4bdb9d5bff850212e56e
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/k7vmd
https://www.canlii.org/en/bc/bcsc/doc/2024/2024bcsc1478/2024bcsc1478.html?resultId=c6e7d14fef1d4341b358d10e1f627007&searchId=2024-10-28T09:44:34:856/c58b3d85427940f0b7e82e891268c34e
https://canlii.ca/t/hpf60

SCHEDULE “B”
TEXT OF STATUTES, REGULATIONS & BY - LAWS

Companies’ Creditors Arrangement Act (R.S.C., 1985, c. C-36)
Compromises to be sanctioned by court

6 (1) If a majority in number representing two thirds in value of the creditors, or the class
of creditors, as the case may be — other than, unless the court orders otherwise, a
class of creditors having equity claims, — present and voting either in person or by
proxy at the meeting or meetings of creditors respectively held under sections 4 and 5,
or either of those sections, agree to any compromise or arrangement either as proposed
or as altered or modified at the meeting or meetings, the compromise or arrangement
may be sanctioned by the court and, if so sanctioned, is binding

(a) on all the creditors or the class of creditors, as the case may be, and on any trustee for
that class of creditors, whether secured or unsecured, as the case may be, and on the
company; and

(b) in the case of a company that has made an authorized assignment or against which a
bankruptcy order has been made under the Bankruptcy and Insolvency Act or is in the course
of being wound up under the Winding-up and Restructuring Act, on the trustee in bankruptcy
or liquidator and contributories of the company.

[.]

General power of court

11 Despite anything in the Bankruptcy and Insolvency Act or the Winding-up and
Restructuring Act, if an application is made under this Act in respect of a debtor
company, the court, on the application of any person interested in the matter, may,
subject to the restrictions set out in this Act, on notice to any other person or without
notice as it may see fit, make any order that it considers appropriate in the
circumstances.

[..]

Duties and functions
23 (1) The monitor shall
[...]

(k) carry out any other functions in relation to the company that the court may
direct.


https://laws-lois.justice.gc.ca/eng/acts/B-3
https://laws-lois.justice.gc.ca/eng/acts/W-11
https://laws-lois.justice.gc.ca/eng/acts/B-3
https://laws-lois.justice.gc.ca/eng/acts/W-11
https://laws-lois.justice.gc.ca/eng/acts/W-11

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED AND IN THE MATTER OF A
PLAN OF COMPROMISE OR ARRANGEMENT OF JTI-MACDONALD CORP.
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF IMPERIAL TOBACCO CANADA LIMITED AND IMPERIAL
TOBACCO COMPANY LIMITED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF ROTHMANS, BENSON & HEDGES INC.
Court File No. CV-19-615862-00CL
Court File No CV-19-616077-00CL
Court File No CV-19-616779-00CL
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