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PART | - OVERVIEW

1. This factum is filed by the Heart and Stroke Foundation of Canada (“Heart &
Stroke”) objecting to the plans of compromise and arrangement (the “CCAA Plans” or
the “Plans”) in their current form of Imperial Tobacco Canada Limited and Imperial
Tobacco Company Limited, Rothmans Benson & Hedges Inc., and JTI-MacDonald Corp.
(collectively, the “Tobacco Companies”).

2. The CCAA Plans that have been negotiated for the past half decade are less
protective of the Canadian public than comparable agreements from the United States
that were entered into over 26 years ago. These Plans miss the “big picture” and suffer
from a fundamental flaw that render them unfair and unreasonable.

3. An essential flaw in the CCAA Plans rests in the mandate of the $1 billion public
charitable foundation (the “Cy-pres Foundation” or “Foundation”) created under the
Plans. The Foundation is designed to provide indirect benefits to a broad group including
the Pan Canadian Claimants and the general public. Its creation is integral to the
consideration for the global releases in the CCAA Plans.

4, Fatally, in its current form, the Cy-prés Foundation has a narrow mandate to only
fund research, programs and initiatives focused on improving outcomes in tobacco-
related diseases. The CCAA Plans and the Cy-pres Foundation do not address
appropriately, or at all, the legitimate interests of the millions of individuals who will suffer

harm from the future use of tobacco products (the “FTH Stakeholders”).

1 Canadian Airlines Corp., Re, 2000 ABOB 442 at para 178 (leave to appeal denied 2000 ABCA 238
(Alta. C.A. [In Chambers]), aff'd 2001 ABCA 9 (Alta. C.A.), leave to appeal to S.C.C. refused July 12,
2001 [2001 CarswellAlta 888 (S.C.C.)) [Canadian Airlines], Abbreviated Book of Authorities of the Heart
and Stroke Foundation of Canada, dated January 24, 2025 (“HSFC ABOA”), Tab 1.

1



https://www.canlii.org/en/ab/abqb/doc/2000/2000abqb442/2000abqb442.html
https://www.canlii.org/en/ab/abqb/doc/2000/2000abqb442/2000abqb442.html#par94:~:text=%5B178%5D,endorsed%20this%20approach%3A
https://www.canlii.org/en/ab/abca/doc/2000/2000abca238/2000abca238.html
https://www.canlii.org/en/ab/abca/doc/2001/2001abca9/2001abca9.html

5. The FTH Stakeholders’ interests, and those of the Canadian public more broadly,
require the inclusion of tobacco use prevention and reduction measures, including
smoking cessation and public awareness. The CCAA Plans not only ignore these
interests, but they explicitly exclude them. The Foundation is currently precluded from
funding initiatives and programs related to tobacco use prevention and reduction. This
restraint is not only unnecessary, unreasonable and inexplicable, it is at odds with the
intention for the Foundation to provide indirect benefits to users of tobacco products
(which include the FTH Stakeholders) who are not directly compensated by the proposed
settlement.

6. The exclusion of prevention and reduction measures in the CCAA Plans is flatly
inconsistent with how global settlements have been structured in cases where the
irresponsible sale of dangerous products resulted in sweeping public harm. For example,
recent insolvency experience in the United States involving opioid manufacturers has
resulted in settlements that prioritize harm reduction measures, including funding
addiction treatment and public education. More emphatically, the Master Settlement
Agreement between the largest U.S. tobacco companies and a vast majority of the States,
executed in 1998, also established an ongoing charitable fund dedicated to prevention
and reduction measures for the use of tobacco-products.

7. The CCAA Plans are intended to provide critical compensation to individuals who
have been victimized by tobacco addiction for decades, and they are an important step
forward toward redressing the harms of the past. Heart & Stroke appreciates the immense
efforts of the Monitors to reach an acceptable compromise and fully supports completing

a resolution and providing compensation to victims. There is, however, a clear, viable and



better alternative to the CCAA Plans: Plans that include a Cy-prés Foundation with a
mandate that expressly includes prevention and reduction measures.

8. Heart & Stroke submits that the CCAA plans should not be sanctioned by this Court
unless and until the Plans are amended to include prevention and reduction measures
within the mandate of the Cy-prés Foundation. Heart & Stroke has provided what it
considers necessary revisions to the Monitors that would, if implemented, address the

issues raised above and addressed in greater detail below.

PART Il - FACTS
A. Heart & Stroke and the FTH Stakeholders

9. Tobacco use is highly addictive? and there is no longer debate that tobacco use
dramatically increases the risk of developing heart disease, stroke, and other life-
threatening diseases.?

10. Heart & Stroke is one of Canada’s preeminent charities and a leader in disease
prevention. Its activities include, but are not limited to, funding research and initiatives
aimed at preventing and reducing tobacco use and harm caused by tobacco use.
Although Heart & Stroke is not a creditor of the Tobacco Companies, it has been
recognized as a social stakeholder in these CCAA proceedings.*

11. As a social stakeholder in these proceedings, Heart & Stroke has made several
attempts to meaningfully participate in the proceedings and advocate for the legitimate

interests of the FTH Stakeholders. Most notably, Heart & Stroke brought a motion for

2 Expert Report of Dr. Andrew Pipe, CM, BA, MD, LLD, DSc, dated January 20, 2025 (“Pike Expert
Report”) at para. 13, Responding Motion Record of the Heart and Stroke Foundation of Canada (“HSFC
RMR?”), Affidavit of Dr. Andrew Pike, sworn January 20, 2025 (“Pike Affidavit”), Tab 2A, p. 60.

3 Pike Expert Report at paras 14-15, Pike Affidavit, HSFC RMR, Tab 2A, pp. 60-61.

4 In the Matter of a Plan of Compromise and Arrangement of JTI-Macdonald, Imperial Tobacco and
Rothmans, 2023 ONSC 2347 at para 89 [Heart & Stroke Leave Decision], HSFC ABOA, Tab 2.



http://cfcanada.fticonsulting.com/ImperialTobacco/docs/TobaccoReasonsforDecision(final)TMcE3June2023.pdf

leave to bring a motion for leave to appoint representative counsel for the FTH
Stakeholders in the then ongoing mediation of a global settlement (the “Mediation”).

12. The FTH Stakeholders are the millions of individuals who will purchase or consume
tobacco products, or be exposed to their use, following the commencement of these
proceedings but who have not suffered any harm prior to the claims bar date.> These
individuals are a central source by which the CCAA Plans are funded as post-petition
cash-flows will be generated from tobacco sales to the FTH Stakeholders.® Importantly,
the FTH Stakeholders include individuals whose claims are released under the CCAA
Plans.

13. The FTH Stakeholders do not have existing claims under these proceedings
because, by their nature, they did not use tobacco products and/or suffer harm before the
CCAA Proceedings began. That said, the potential future claims for the harm many of
these individuals will suffer as a result of the historic conduct of the Tobacco Companies
are released under the CCAA Plans. As discussed below, in many cases, their interests
will fall within the forward-looking scope of potential Pan-Canadian Claimants (“PCC”)
being released under the CCAA Plans but which are not eligible for and will not receive
direct compensation under the PCC Compensation Plan.”

14. The FTH Stakeholders will therefore be deeply impacted by the CCAA Plans and
are uniquely positioned within these CCAA Proceedings. Indeed, as noted it is the
purchase of tobacco products by the millions of individuals who comprise the FTH

Stakeholders that will generate the Downstream Contributions to the Universal Settlement

5 CCAA Plans, Article 1.1.
6 CCAA Plans, Article 5.6.
7 CCAA Plans, Article 1.1.


http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-October%2017%202024.pdf
http://cfcanada.fticonsulting.com/imperialtobacco/docs/IMPERIAL-Court-Appointed%20Mediator's%20and%20Monitor's%20CCAA%20Plan-October%2017%202024.pdf
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Amount. It is obvious that the FTH Stakeholders are an integral source of revenue from
which creditors in these CCAA Proceedings will receive compensation.

15. Inreasons dated June 23, 2023, Justice McEwen denied Heart & Stroke’s request
for leave. However, his Honour emphasized that Heart & Stroke retained its ability to
participate in the CCAA Proceedings as a social stakeholder and return to court “if
difficulties arise with respect to what Heart & Stroke has identified as the FTH
Stakeholders.™

16. On February 6, 2024, following Justice McEwen’s decision, Heart & Stroke wrote
to the Monitors offering to discuss the specific interests of the FTH Stakeholders so that
the participants in the ongoing Mediation would have the benefit of the Heart & Stroke’s
expertise and consider fully the perspective on the interests of the FTH Stakeholders.®
The Monitors declined this invitation.°

17. On November 1, 2024, Heart & Stroke again wrote to the Monitors raising the
specific interests of the FTH Stakeholders and concerns that they were not adequately
represented in the Mediation in light of the motion to retroactively expand the scope of

representative counsel for PCCs.! By reply letter dated November 11, 2024, the Monitors

8 Heart & Stroke Leave Decision at para 89, HSFC ABOA, Tab 2.

9 Letter from Jim Bunting to the Monitors dated February 6, 2024; Letter from Jim Bunting to Counsel for
the Monitors dated February 6, 2024, Affidavit of Sandy Ballott, Sworn January 20, 2025 (“Ballott
Affidavit”), HSFC RMR, Tab 1, Exhibit A, pp. 38-39.

10 | etter from Natasha MacParland to Jim Bunting dated February 16, 2024, Ballott Affidavit, HSFC RMR,
Tab 1, Exhibit B, p. 41.

11 | etter from Jim Bunting to the Monitors dated November 1, 2024, Ballott Affidavit, HSFC RMR, Tab 1,
Exhibit C, pp. 43-45.
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declined the invitation to discuss the specific interests of the FTH Stakeholders and

dismissed Heart & Stroke’s concerns.1?

B. The Broad Releases under the CCAA Plans

18. The CCAA Plans provide for broad and comprehensive releases for the Tobacco
Companies and related entities. At a high level, the claim of any person, organization or
party that may have an Affected Claim or Released Claim, as defined in the CCAA Plans,
is being released.? In particular, the scope of “Released Claims” captures two categories:

(a) Tobacco Claims which are:

any Claim of any Person against or in respect of a Tobacco Company
[...] that could have been advanced or that could be advanced [...]
in respect of the development, design, manufacture, production,
marketing, advertising, distribution, purchase, sale or disposition of
Tobacco Products, the use of or exposure (whether directly or
indirectly) to Tobacco Products or their emissions, the development
of any disease related to the use of Tobacco Products, or any
representation or omission in respect of Tobacco Products, including
any misrepresentations, breach of duty or fraud [...] in each case
based on, arising from or in respect of any conduct, act, omission,
transaction, duty, responsibility, indebtedness, liability, obligation,
dealing, fact, matter or occurrence existing or taking place at or
prior to the Effective Time (whether or not continuing thereafter)

[...].14
(b) Any Claims:

in respect of the assets, obligations, business or affairs of the
Released Parties in Canada or, in the case of Imperial, anywhere else
in the world, relating to Tobacco Products, which are based on,
arising from or in respect of any conduct, act, omission, transaction,
duty, responsibility, indebtedness, liability, obligation, dealing, fact,

12 | etter from Shayne Kukulowicz dated November 11, 2024, Ballott Affidavit, HSFC RMR, Tab 1, Exhibit
D, p. 47. Although the Monitors’ they agreed to share Heart & Stroke’s comments with the Court-
Appointed Mediator, they did not accept.

13 Twentieth Report of the Monitor, Imperial Tobacco Canada Limited and Imperial Tobacco Company
Limited at para 41 [20" Report of the Monitor].

14 CCAA Plans, Article 1.1.
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matter or occurrence existing or taking place at or prior to the
Effective Time (whether or not continuing thereafter) [...];°

19. Part of the breadth of these releases, as underlined in the definitions above, is the
fact that they are explicitly forward-looking. While in all cases the releases are anchored
to wrongs committed by the Tobacco Companies that occurred before the Effective Time,
they capture future claims “that could be advanced”, whether “directly or indirectly”, on a

“continuing” basis.

C. The Retroactive Expansion of the Definition of Pan-Canadian Claimants

20. The PCC are one of the recognized classes of claimants being released under the
CCAA Plans.'® They are defined as the individuals (excluding Quebec Class Action
Plaintiffs) who “have asserted or may be entitled to assert” a PCC Claim, which are

claims to:

‘recover damages or any other remedy in respect of the
development, design, manufacture, production, marketing,
advertising, distribution, purchase or sale of Tobacco Products,
including any representations or omissions in respect thereof, the
historical or ongoing use of or exposure (whether directly or
indirectly) to Tobacco Products or their emissions and the
development of any disease or condition as a result thereof, whether
existing or hereafter arising, in each case based on, arising from
or in respect of any conduct, act, omission, transaction, duty,
responsibility, indebtedness, liability, obligation, dealing, fact, matter
or occurrence existing or taking place at or prior to the Effective Time
(whether or not continuing thereafter) including, all Claims that
have been advanced, could have been advanced or could be
advanced in the following actions commenced by Individuals under
provincial class proceedings legislation and actions commenced by
Individuals, or in any other similar proceedings:*’

15 CCAA Plans, Article 1.1.
16 CCAA Plans, Article 1.1.
17 CCAA Plans, Article 1.1.
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21. The scope of the definition for PCCs under the current CCAA Plans is similar to
the forward-looking nature of Released Claims, but this language is a recent
development. This definition was only adopted on November 22, 2024, through an
amendment to the Representative Counsel Order dated December 9, 2019, almost a
month after this Court, on October 31, 2024, approved the filing of the CCAA Plans, the
meeting of affected creditors, and a claims process for claimants to attend the meeting
and vote on the CCAA Plans.*® When the CCAA Plans were before the Court on October
31, 2024, PCCs were defined by the existing definition of “TRW Claimants” that did not
include the following language:

(a) “or may in the future be asserted”

(b) “could be advanced”

(c) “or hereafter arising”

(d) “Effective Time (whether or not continuing thereafter)”.1?
22.  Therefore, throughout the Mediation, including the negotiation of the releases of
the CCAA Plans and the approval of filing for the CCAA Plans, the defined scope of
Representative Counsel for the PCC/TRW Claimants did not include the forward-looking

interests of PCCs that are being released under the proposed CCAA Plans.

D. Consideration Under the CCAA Plans

23. Under the CCAA Plans, the primary consideration for the global releases of the
Tobacco Companies is a Global Settlement Amount of over $32.5 billion, which is

comprised of funds contributed in an upfront payment and funds to be paid in future years

18 Amended and Restated Appointment Order (Appointment of PCC Representative Counsel) dated
November 22, 2024; Meeting Order dated October 31, 2024.
19 Representative Counsel Order dated December 9, 2019.
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by the Tobacco Companies.?° The funds to be paid in future years (the “Downstream
Contributions”) are primarily made by payments to be calculated as a percentage of
after-tax net income from the Tobacco Companies.?*

24. A key component of the CCAA Plans is the establishment of a public charitable
foundation intended to provide indirect benefits to those individuals who are not entitled
to direct compensation under the CCAA Plans (the “Cy-pres Foundation”).?? This broad
group of claimants includes persons who smoke or have smoked Tobacco Products who
have not yet or may never develop a tobacco-related harm.??

25. As stated in the CCAA Plans, the creation of the Cy-prés Foundation is integral to
provide consideration for the release of the otherwise uncompensated potential claims of

PCCs who are not eligible for direct compensation from the PCC Compensation Plan:

The Cy-prés Fund will provide consideration for the full and final
settlement and release of all claims and potential claims of PCCs
who are not receiving direct compensation payments from the PCC
Compensation Plan [...] but will be indirectly benefited by falling
within the scope of the Cy-prés Foundation.?*

26. Under the CCAA Plans, the Cy-prés Foundation will be funded in the amount of
$1.0 billion allocated from the Global Settlement Amount. Article 9.1 of the CCAA Plans
defines the purpose of the Cy-prés Fund as

[T]o fund research, programs and initiatives focused on improving

outcomes in tobacco-related diseases that will provide indirect
benefits to such Persons.?®

20 Twentieth Report of the Monitor, Imperial Tobacco Canada Limited and Imperial Tobacco Company
Limited at para 32 [20"" Report of the Monitor].

21 201 Report of the Monitor at para 32.

22 20t Report of the Monitor at para 50.

23 CCAA Plans, Article 9.1.

24 CCAA Plans, Article 9.1.

25 CCAA Plans, Article 9.1.
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27. Importantly, the Cy-prés Foundation is expressly precluded from funding programs
and initiatives aimed at reducing or preventing tobacco use in Canada and is confined to
providing indirect benefits related to certain tobacco-related diseases.?® The CCAA Plans
do not permit the Court to add prevention and reduction measures to the scope of the Cy-
pres Foundation after the CCAA Plans have been sanctioned and the mandate of the

Foundation is a central issue to the fairness and reasonableness of the Plans.

PART Il - ISSUE

28. The sole issue raised by Heart & Stroke’s objection to the CCAA Plans is whether
the CCAA Plans are fair and reasonable such that the Sanction Orders should be granted.
For the reasons set out below, Heart & Stroke submits that the CCAA Plans are not fair

and reasonable in their current form.

PART IV - LAW AND ARGUMENT
A. The General Requirements for Sanctioning the CCAA Plans

29. The applicable law for determining whether to approve a plan under the CCAA is
set-out in the facta of the Monitors. Heart & Stroke agrees with the Monitors that the first
two general requirements are satisfied. The CCAA Plans are not, however, fair and
reasonable.

30. This Court should not sanction the CCAA Plans in their current form.

B. The CCAA Plans are not Fair and Reasonable

31. When reviewing the fairness and reasonableness of a plan of compromise,

fairness is “the quintessential expression of the court's equitable jurisdiction”, while

26 CCAA Plans, Article 9.3.
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reasonableness is “what lends objectivity to the process.”?’ Importantly, the Court’s
decision should be informed by the objectives of the CCAA which are to facilitate the
reorganization of a debtor company “for the benefit of the company, its creditors,
employees and in many instances, a much broader constituency of affected

persons.”?® This Court instructs:

The articulated purpose of the Act and the jurisprudence interpreting
it, "widens the lens" to balance a broader range of interests that
includes creditors and shareholders and beyond to the company, the
employees and the public, and tests the fairness of the plan with
reference to its impact on all of the constituents.?°

32. The CCAA Plans are not fair and reasonable in their current form. This is so for
three interrelated reasons: i) the CCAA Plans do not address or protect the legitimate
interests of the FTH Stakeholders; ii) the CCAA Plans are not in the public interest; and

iii) there are other alternatives that would remedy these deficiencies.

I The CCAA Plans do not address the legitimate interests of FTH
Stakeholders

33. The CCAA Plans are not a fair and reasonable balancing of the interests of
stakeholders because they do not include measures focused on prevention, reduction,
cessation, or awareness of the risks associated with tobacco use which are critical for the
FTH Stakeholders, a group that includes individuals whose claims are being released.

34. The FTH Stakeholders are in a unique position in the context of these CCAA
proceedings. On the one hand, there can be no sufficient recovery for those who have

been previously harmed by tobacco products without the continued sale of tobacco to

27 Canadian Airlines at para 94, citing Olympia & York Developments Ltd. v. Royal Trust Co., 1993 CanLll
8492 (ON SC).

28 Canwest Global Communications Corp. Re, 2010 ONSC 4209 at para 20 [Canwest] [emphasis added].
29 Stelco Inc., Re, 2006 CanLll 1773 (ON SC) at para 15, citing Canadian Airlines at paras 144-145.
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those who have yet to suffer harm. The contribution of the FTH Stakeholders to the Global
Settlement Amount is therefore essential to the CCAA Plans but that economic
contribution will also inevitably result in harm to FTH Stakeholders. All the while, the FTH
Stakeholders are ineligible to receive compensation for this same harm from the Global
Settlement Amount.

35. ltis in this context that the FTH Stakeholders have divergent interests from other
stakeholders in these CCAA Proceedings, and specifically those claimants who are
eligible for direct compensation under the CCAA Plans. Having not used tobacco for
weeks or months or years — or in some cases never having even picked up a cigarette —
the FTH Stakeholders most pressing needs are not cancer and other disease
treatments.3° The FTH Stakeholders require initiatives and programs focusing on tobacco
use prevention, reduction, cessation, and awareness of the associated risks before they
become sick.3! These measures may understandably be less pressing to those claimants
who have already suffered irreparable harm and require acute care or treatment.
However, they are essential for the FTH Stakeholders.

36. The failure to account for the legitimate interests of the FTH Stakeholders is most
apparent in the structure and substance of the Cy-prés Foundation. The Cy-prés
Foundation is intended to provide indirect benefits as consideration for the potential
claims of PCCs being released, including claims of FTH Stakeholders. It is, therefore,
essential that the Cy-prés Foundation provide satisfactory consideration to the FTH

Stakeholders.3? Unfortunately, the Cy-prés Foundation unequivocally prohibits funding to

30 Pipe Expert Report at para 20, Pipe Affidavit, HSFC RMR, Tab 2A, p. 62
31 Pipe Expert Report at paras 20 and 30, Pipe Affidavit, HSFC RMR, Tab 2A, p. 62 and p. 65.
32 CCAA Plans, Article 9.1.
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any programs and initiatives aimed at reducing or preventing tobacco use in Canada such
that the consideration of the Cy-prés Foundation is lacking in compensation and
reasonableness against the broad release because it excludes prevention and reduction
measures.

37. This is clear on the face of the Plans but also from the expert opinion evidence of
Dr. Andrew Pipe, a leading expert on issues related to tobacco use and smoking

cessation, who has opined:

In summary, in my opinion, for the reasons expressed above it is
critically important that the Cy-Pres Foundation include within the
scope of its mandate tobacco use reduction and prevention
measures, in order to more effectively benefit people in Canada. If
these measures are not included, the Cy-Pres Foundation will
not be able to meaningfully benefit future tobacco users or those
individuals who smoke or have smoked tobacco products and
have not yet developed tobacco-related disease. Indeed, this
group of individuals who as of yet have not suffered any tobacco
related disease will only truly benefit from prevention and
mitigation measures. 33

38. The CCAA Plans attempt to justify this exclusion by asserting that prevention and
reduction are outside the scope of the Cy-prés “because they fall within the purview of
the Provinces and Territories”.3* This cursory justification, which is supported by PCC
Representative Counsel, does not withstand scrutiny for four reasons.3®

39. First, the carve-out in the Cy-prés Foundation disproportionately benefits the
Tobacco Companies at the direct expense of the FTH Stakeholders because it prioritizes
the Tobacco Companies’ profits without any regard to supporting the FTH Stakeholders

consumption of tobacco products in an informed and responsible manner. Ignoring the

33 Pipe Expert Report at para 32, Pipe Affidavit, HSFC RMR, Tab 2A, p. 65 [emphasis added].
34 CCAA Plans, Article 9.3.
35 Factum of PCC Representative Counsel dated January 24, 2025 at para 30.
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FTH Stakeholders in this way is unequitable and unfair. This unreasonableness defeats
the CCAA Plans’ intention for the Cy-prés Foundation to be “independent and free from
any influence or interference” by the Tobacco Companies and other stakeholders.3¢

40. Second, reducing or preventing tobacco use engages similar considerations as the
treatment of tobacco-related diseases, which are eligible for funding, and they are
generally not more difficult or complex to implement.3” In fact, smoking cessation has
been shown to dramatically alleviate harm related to tobacco-related diseases such as
cardiovascular disease.3® The CCAA Plans do not provide a rationale basis for carving
out reduction and prevention measures when they are primary drivers to combatting
tobacco-related disease.

41. At their core, research, prevention, cessation, awareness and treatment are
measures needed to address tobacco addiction, which is a tobacco-related disease in
and of itself.3® No explanation has been provided for why tobacco addiction measures
should be treated differently than other medical concerns. It is illogical and unreasonable
to exclude key methods of combatting addiction from the scope of the Cy-prés Fund when
other healthcare initiatives are included.

42.  Third, this exclusion is internally inconsistent with the Cy-prés Foundation’s stated
values, which include a focus on: (i) The inherent value of the research, program or
initiative from the standpoint of its indirect benefit to Persons covered by the Cy-prés and
Canadians at large; (ii) Awareness of the need to maintain a “rational connection”

between the work supported by the Cy-pres Foundation and the individuals benefitting

36 CCAA Plans, Article 9.1

37 Pipe Expert Report at para 31, Pipe Affidavit, HSFC RMR, Tab 2A, p. 65.

38 Pipe Expert Report at para 18, Pipe Affidavit, HSFC RMR, Tab 2A, pp. 61-62.

3% Pipe Expert Report at paras 13 and 14, Pipe Affidavit, HSFC RMR, Tab 2A, p. 60.
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from the Cy-prés; and (iii) Devotion to the principles of best evidence and expert peer
review.4°

43.  Explicitly excluding prevention and reduction from the Cy-pres Foundation’s
mandate is incompatible with these values because it does not prioritize the value of
research, programs and initiatives from the standpoint of FTH Stakeholders and the
general public. In fact, including reduction and prevention measures would further the
rational connection between the work of the Cy-prés Foundation and the actual needs of
those benefitting from it. Best evidence and expert peer review overwhelmingly supports
the inclusions of prevention and reduction measures to best address the concerns of
individuals like the FTH Stakeholders and Canadians more broadly.4!

44.  Fourth, the complete prohibition on funding programs or initiatives aimed at
reducing or preventing tobacco is unreasonable in the context of how the Cy-prés
Foundation selects the programs and initiatives it funds. Even if it could be shown that
some outlier prevention and reduction programs engage complex policy and advocacy
issues, the selection of research, programs and initiatives by the Cy-Pres Foundation is
entirely discretionary.*> The Foundation retains the unambiguous discretion to refuse
funding if any outlier cases with complex policy and advocacy concerns present
themselves. Inexplicably, instead of relying on the Cy-preés Foundation’s discretion to fund
appropriate programs, the Cy-pres Foundation is barred from considering every program

and initiative directed at prevention and reduction, regardless of its individual merits.

40 CCAA Plans, Article 9.3
41 Pipe Expert Report at para 26, Pipe Affidavit, HSFC, RMR, Tab 2A, p. 64.
42 CCAA Plans, Article 9.3 [emphasis added].
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45. Based on the foregoing, the exclusion of prevention and reduction measures from
the Cy-prés Foundation’s mandate is unfair and unreasonable because it does not

account for the legitimate interests of the FTH Stakeholders.

il The CCAA Plans are not in the public interest

46. Inorder for a plan to be fair and reasonable it should also be in the public interest.*3
The CCAA Plans are not in the public interest in their current form and should not be
sanctioned.

47. In many CCAA proceedings, the only concern for the public interest is the re-
establishment of an insolvent company as a going concern to ensure individuals continue
to be employed and unnecessary litigation is avoided.** However, in cases like this one
where the public interest overwhelms other factors, courts have placed a heavy emphasis
on the public interest.*® The current proceedings engage an expansive public interest
because the reestablishment of the Tobacco Companies as a going-concern means that
harmful tobacco products will continue to be sold in the market in the normal course.
Canadians will continue to consume products that, when taken as instructed by the
manufacturers, will significantly jeopardize their health, and many of those individuals will
have their claims for compensation arising from that harm released under these Plans.
48. In light of these sweeping public interest concerns, significant deference should
also not be afforded to a unanimous creditor vote. While the degree to which creditors

support a plan of compromise and arrangement may be an important measure of a plan’s

43 Target Canada Co., Re, 2016 ONSC 3651 at para 28, HSFC ABOA, Tab 3.

44 Target Canada Co. Re, 2016 ONSC 3651 at para 31(f), HSFC ABOA, Tab 3.

45 Canadian Red Cross Society, Re, 1998 CanLll 14907 (ON SC) (leave to appeal refused) at para 50. In
that case, the public interest of having a Canadian blood supply with integrity was a paramount
consideration in the Court’s decision to approve a sale and transfer of its blood supply assets and operations
to new agencies before any restructuring plan was put to creditors for a vote.
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fairness and reasonableness in many cases, this is not such a case. Justice Blair

explained the rationale for deference to the creditor approval of a plan as follows:

One important measure of whether a Plan is fair and reasonable is
the parties' approval of the Plan, and the degree to which approval
has been given.

As other courts have done, | observe that it is not my function to
second guess the business people with respect to the "business”
aspects of the Plan [...] The parties themselves know best what is
in their interests in those areas.*®

49. The public interest considerations at the core of these proceedings are not borne
out in the “business” aspects of the CCAA Plans. Therefore, the unanimous approval of
the CCAA Plans should not overwhelm valid public interest considerations and the
interests of FTH Stakeholders.

50. These CCAA Proceedings are exactly the type of case where the Court must
“‘widen the lens” beyond those creditors voting to approve the CCAA Plans and there are
two overarching reasons precluding the CCAA Plans from being in the public interest in
their current form.

51. First, the CCAA Plans should provide some mechanism to promote the public’s
interest in prevention, reduction, cessation and awareness related to tobacco use. The
benefits of tobacco use reduction and prevention measures are significant and supported
by best-evidence.*” These measures also serve to reduce the socio-economic burden of
tobacco use on the Canadian public, which burdens Canadian society with $11.2 billion

in direct healthcare, indirect economic criminal justice, as well as other direct costs every

46 Olympia & York at paras 36 and 37.
47 Pipe Expert Report at para 26, Pipe Affidavit, HSFC RMR, Tab 2A, p. 64.
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year.*® These measures would empower Canadians to consume more responsibly where
possible and make informed decisions about their own health. By assisting Canadians to
find and take advantage of addiction treatment, this Court can also ensure the highly
addictive nature of tobacco is balanced with supports that enhance consumer-autonomy.
52. Inthe absence of these measures, the CCAA Plans are not in the public interest.
53. Second, it is important not only that justice be done, but that justice is seen to be
done. In the context of CCAA proceedings, that means not only that the result is
substantively fair but that the process is perceived to be fair.*® This is especially true in a
case of this nature with a substantial public interest where the Plan was negotiated over
a half decade behind closed doors.

54.  The glaring absence of prevention and reduction measures from the mandate of
the Cy-pres Foundation coupled with the late-breaking retroactive amendment to the
scope of Representative Counsel’s mandate raises very serious concerns. Heart & Stroke
notes the following sequence of events.

55. Heart & Stroke sought an order appointing representative counsel to protect the
interests of the FTH Stakeholders: interests that Heart & Stroke argued were not currently
represented or were represented by counsel in an inherent conflict of interest. In this
regard, as discussed above, the FTH Stakeholders are not typical consumers because of
the addictive nature and harmful quality of tobacco products. The addictive nature of

tobacco will ensure the FTH Stakeholders continued use of tobacco products to generate

48 Pipe Expert Report at para 16, Pipe Affidavit, HSFC RMR, Tab 2A, p. 61.

49 Wiebe v. Weinrich Contracting Ltd., 2020 ABCA 396 at para 44, citing Rescue! The Companies’ Creditors
Arrangement Act, 2" Ed, Toronto: Carswell, 2013 at 139, HSFC ABOA, Tab 7. In that case, the Alberta
Court of Appeal recognized that the flexibility and efficiency of CCAA proceedings should not outweigh well-
recognized principles of procedural fairness, including the important consideration that justice must be seen
to be done (see also Calpine Canada Energy Ltd., Re, 2007 ABOB 49 at para 31, where the principle that
justice must be seen to be done in the context of a CCAA proceeding was also affirmed).
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revenue to pay out existing claims. The addictive nature of tobacco will also inevitably
result in negative health impacts on the FTH Stakeholders through their continued use of
tobacco products. This tension places the FTH Stakeholders in a vulnerable position: all
creditors, including individuals receiving direct compensation under the CCAA Plans, rely
on the FTH Stakeholders’ use of tobacco products to fund their existing claims at the
expense of the health, well-being and longevity of the FTH Stakeholders.

56. Heart & Stroke argued that the FTH Stakeholders were not currently represented
and that even if a subset of the group was represented by Representative Counsel there
was an inherent conflict between the FTH Stakeholders and those individuals receiving
direct compensation under the CCAA Plans. Heart & Stroke further made it clear that the
most important and central issue for the FTH Stakeholder was the inclusion of prevention
and reduction measures.*°

57. The Monitors opposed the participation of Heart & Stroke, arguing, in addition to
various procedural grounds, that the interests of FTH stakeholders and the public at large
were adequately represented in the Mediation.>* The Monitors also contended it was
“premature to even consider any issues of conflict of interest”.>?

58. The Court declined to grant Heart & Stroke leave to bring a motion but directed
Heart & Stroke to raise its concerns about the interests of the FTH Stakeholders in the
future. Heart & Stroke then twice offered to meet with the Monitors before the CCAA Plans
had been fully negotiated and finalized so that the Monitors could consider the

perspective of the FTH Stakeholders. The Monitors declined both invitations.

50 Heart & Stroke leave Decision at para 52, HSFC ABOA, Tab 2.
51 Heart & Stroke leave Decision at para 68, HSFC ABOA, Tab 2.
52 Heart & Stroke leave Decision at para 69, HSFC ABOA, Tab 2.
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59. After the CCAA Plans had been negotiated, a motion was brought to expand the
definition of PCCs to ensure that the scope of PCCs aligned with the scope of the releases
agreed to in the Mediation. This resulted in the retroactive amendment to Representative
Counsel’'s mandate to include members of the FTH Stakeholder group that Heart & Stroke
had previously advised were unrepresented.

60. The retroactive amendment is objectively concerning and raises significant
procedural concerns that undermine the reasonableness and fairness of the CCAA Plans.
The evidence does not establish that the interests of FTH Stakeholders were adequately
represented in the negotiation of the releases or the determination to exclude prevention
and reduction measures from the Cy-prés Foundation. Indeed, there is an inherent
conflict within the PCCs and it is unclear how Representative Counsel can adequately
represent all interests, especially retroactively. Some PCCs’ best interests are served by
the FTH Stakeholders continuing to purchase tobacco products to contribute to the Global
Settlement Fund; other PCCs, including those with potential claims like the FTH
Stakeholders, are best served by prevention and reduction measures. Rather than
balancing these interests by expanding the scope of the Cy-prés Foundation to allow
funding for prevention and reduction, the process and result of the CCAA Plans only
recognize the former.

61. Put simply, the conflict between different groups of PCCs is resolved
overwhelmingly in favour of those PCCs whose interests align with the Tobacco
Companies. Moreover, even if the interests of FTH Stakeholders were subjectively and
substantively represented in the mediation, it is against the public interest to sanction

plans of compromise and arrangement when conflicts of interest and other procedural
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deficiencies regarding the representation of individuals being released achieve a result
with such glaring gaps. This Court should also not set a precedent for sanctioning a plan
of compromise and arrangement where the group of individuals whose claims are being
released is not reflected in the scope of any representative counsel’s mandate until after
the plans are approved for filing and key releases have been negotiated.

62. None of this passes the test for justice being seen to be done.

ifi.  There are other commercial alternatives that would remedy the
deficiencies

63. The fairness and reasonableness of a plan will also be assessed against available
commercial alternatives to what is offered in the proposed plan.>® To assess the
availability of commercial alternatives, it is useful to examine other precedents for large
scale settlements in the context of tobacco lawsuits and other cases involving the sale of
harmful addictive substances. The CCAA Plans are not fair and reasonable when
compared to similar arrangements because they do not address prevention and reduction
measures.

64. The U.S. experience with tobacco lawsuits originated by various States and the
related settlements demonstrates that funding for prevention and reduction programs has
formed part of a settlement for tobacco-related harm on a go-forward basis. For example,
in June 1997, the four largest United States tobacco companies, Philip Morris Inc, RJ
Reynolds, Brown & Williamson and Lorillard, entered a Tobacco Master Settlement
Agreement with 46 states and other stakeholders that included settlement money

designated for a tobacco prevention foundation and public education. Under this Master

53 Canadian Airlines at para 3.
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Settlement Agreement, the parties agreed to establish a National Foundation to support

the following:

(1) the study of and programs to reduce Youth Tobacco Product
usage and Youth Substance abuse in the States, and (2) the study of
and educational programs to prevent diseases associated the use of
Tobacco Products in the States.>

65. The Master Settlement Agreement required the four tobacco manufacturers to
each pay US$25,000,000 per year for a period of nine years into the National
Foundation.>® In the 26 years since the Master Settlement Agreement was entered, the
understanding of the benefits of reduction and prevention measures have only deepened
and become more integral to combatting tobacco-related diseases.>® The CCAA Plans’
gap regarding these measures is outdated and glaring.

66. Recent examples of insolvency cases involving opioid sales in the U.S. are also
precedents for incorporating prevention and reduction programs and payments into
settlements. For example, in the case of Purdue Pharma’s U.S. insolvency proceedings,
a revised settlement included substantial funding to address opioid reduction and
prevention. The revised settlement (increased from US$4.5 billion to USD$6 billion)
included an additional US$276,888,888.87 which was “devoted exclusively to opioid-
related abatement, including support and services for survivors, victims and their families”

through a supplemental opioid abatement fund.>’

54 Master Settlement Agreement (1998), Article ViI(a), HSFC ABOA, Tab 5.

5 Master Settlement Agreement, (1998) Article VI(b), HSFC ABOA, Tab 5.

56 Pipe Expert Report at paras 28 and 29, Pipe Affidavit, HSFC RMR, Tab 2A, pp. 64-65.

57 In re: Purdue Pharma L.P., et al, Motion of Debtors Pursuant To 11 U.S.C. § 105(A) And 363(B) For
Entry Of An Order Authorizing And Approving Settlement Term Sheet at para. 2, March 3, 2022, Case
No. 19-23649, United States Bankruptcy Court for the Southern District of New York, available at:
https://www.marylandattorneygeneral.gov/press/2022/030322.pdf, HSBC ABOA, Tab 6.
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67. Similarly, the global settlement by four opioid manufacturers, Johnson & Johnson,
AmerisourceBergen, Cardinal Health and McKesson, included a large share of funds
earmarked for health care and drug treatment programs designed to ease the opioid
crisis.%8

68. These experiences form a basis against which this Court should assess the
fairness and reasonableness of the CCAA Plans, specifically in the context of assessing
whether there are other commercially available alternatives. Although the Tobacco CCAA
Proceedings have been described as enormously complex, they are of comparable
complexity to the U.S. precedents involving tobacco and opioids.>® Using these
precedents as guides, the CCAA Plans, and specifically the mandate of the Cy-prés
Foundation therein, are not fair or reasonable.

69. Stated simply, there is a clear and preferable commercial alternative to the CCAA
Plans: modified CCAA Plans that include prevention and reduction measures within the

mandate of the Cy-prés Foundation.

PART V - RELIEF REQUESTED

70.  For these reasons, Heart & Stroke respectfully requests that the court refuse to

sanction the CCAA Plans in their current form.

58 Brian Mann, “4 U.S. companies will pay $26 billion to settle claims they fueled the opioid crisis,”
National Public Radio, February 25, 2022, available at:
https://www.npr.org/2022/02/25/1082901958/opioid-settlement-johnson-26-billion, HSFC ABOA, Tab 4.
59 Heart & Stroke Leave Decision at para 4, HSFC ABOA, Tab 2.
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ALL OF WHICH IS RESPECTFULLY SUBMITTED this 24th day of January, 2025.

488 Wellington Street West
Suite 300-302

Toronto, ON M5V 1E3
Fax: 416-987-2370

James Bunting (LSO# 48244K)
Tel: 647.519.6607
Email: jbunting@tyrllp.com

Sam Cotton (LSO # 84324T)
Tel: 613.862.9264
Email: scotton@tyrllp.com

Lawyers for the Heart and Stroke
Foundation of Canada
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Email: greg.watson@fticonsulting.com

Paul Bishop
Tel:  416-649-8053
Email: paul.bishop@fticonsulting.com

Jeffrey Rosenberg
Tel:  416-649-8073
Email: jeffrey.rosenberg@fticonsulting.com

1399-5630-7217.1



Kamran Hamidi
Tel:  416-649-8068
Email: kamran.hamidi@fticonsulting.com

Carter Wood
Tel: 416-844-9169
Email: carter.wood@fticonsulting.com

Monitor of Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

AND TO:

MCCARTHY TETRAULT LLP
66 Wellington Street West

Suite 5300

TD Bank Tower, Box 48

Toronto, ON M5K 1E6

Fax: 416-868-0673

James Gage
Tel:  416-601-7539
Email: jgage@mccarthy.ca

Heather Meredith
Tel: 416-601-8342
Email: hmeredith@mccarthy.ca

Paul Steep
Tel:  416-601-7998
Email: psteep@mccarthy.ca

Trevor Courtis
Tel:  416-601-7643
Email: tcourtis@mccarthy.ca

Deborah Templer
Tel: 416-601-8421
Email: dtempler@mccarthy.ca

Lawyers for Rothmans, Benson & Hedges, Inc.

AND TO:

LAPOINTE ROSENSTEIN MARCHAND MELANCON LLP
1 Place Ville Marie, Suite 1300
Montreal, QC H3B OE6

1399-5630-7217.1




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

Lawyers for the Top Tube Company

AND TO:

TORYSLLP

79 Wellington St. West, Suite 3000
Box 270, TD Centre

Toronto, ON M5K 1N2

Fax: 416-865-7380

Scott Bomhof
Tel:  416-865-7370
Email: sbomhof@torys.com

Adam Slavens
Tel:  416-865-7333
Email: aslavens@torys.com

Lawyers for JT Canada LLC Inc. and PricewaterhouseCoopers Inc.,
in its capacity as receiver of JTI-Macdonald TM Corp.

AND TO:

PRICEWATERHOUSECOOPERS
PwC Tower

18 York St., Suite 2600

Toronto, ON M5J 0B2

Fax: 416-814-3210

Mica Arlette
Tel:  416-814-5834
Email: mica.arlette@pwc.com

Tyler Ray
Email: tyler.ray@pwc.com

Receiver and Manager of JT1-Macdonald TM Corp.

AND TO:

BENNETT JONES
100 King Street West
Suite 3400

Toronto, ON M5X 1A4
Fax: 416-863-1716

Jeffrey Leon
Tel:  416-777-7472
Email: leonj@bennettjones.com

1399-5630-7217.1




Mike Eizenga
Tel:  416-777-4879
Email: eizengam@bennettjones.com

Sean Zweig
Tel:  416-777-6254
Email: zweigs@bennettjones.com

MCKENZIE LAKE LAWYERS
140 Fullarton Street, Suite 1800
London, ON NG6A 5P2

Michael Peerless
Tel:  519-667-2644
Email: mike.peerless@mckenzielake.com

SISKINDS
275 Dundas Street, Unit 1
London, ON N6B 3L1

Andre |.G. Michael
Tel: 519-660-7860
Email: andre.michael@siskinds.com

James Virtue
Tel:  519-660-7898
Email: jim.virtue@siskinds.com

Lawyers for the Province of British Columbia, Province of Manitoba, Province of
New Brunswick, Province of Nova Scotia, Province of Prince Edward Island,
Province of Saskatchewan, Government of Northwest Territories, Government of
Nunavut, and Government of Yukon in their capacities as plaintiffs in the HCCR
Legislation claims

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
Legal Services Branch

1001 Douglas Street

Victoria, BC V8W 2C5

Fax: 250-356-6730

Peter R. Lawless
Tel:  250-356-8432
Email: peter.lawless@gov.bc.ca

1399-5630-7217.1
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AND TO:

KSV ADVISORY INC.
150 King Street West
Suite 2308, Box 42
Toronto, ON M5H 1J9
Fax: 416-932-6266

Noah Goldstein
Tel:  416-932-6207
Email: ngoldstein@ksvadvisory.com

Bobby Kofman
Email: bkofman@ksvadvisory.com

Jordan Wong
Tel:  416-932-6025
Email: jwong@ksvadvisory.com

Financial Advisory for the Provinces of British Columbia, Manitoba, New
Brunswick, Nova Scotia, Prince Edward Island and Saskatchewan, in their
capacities as plaintiffs in the HCCR Legislation claims

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
Crown Law Office - Civil

720 Bay Street, 8th Floor

Toronto, ON M7A 259

Fax: 416-326-4181

Jacqueline Wall
Tel:  416-434-4454
Email: jacqueline.wall@ontario.ca

Lawyers for His Majesty the King in Right of Ontario

AND TO:

FISHMAN FLANZ MELAND PAQUIN LLP
Place du Canada

1010 de la Gauchetiere St. West, Suite 1600
Montreal, QC H3B 2N2

Avram Fishman
Email: afishman@ffmp.ca

Mark E. Meland
Tel:  514-932-4100
Email: mmeland@ffmp.ca

Margo R. Siminovitch
Email: msiminovitch@ffmp.ca

1399-5630-7217.1
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Jason Dolman
Email: jdolman@ffmp.ca

Nicolas Brochu
Email: nbrochu@ffmp.ca

Tina Silverstein
Email: tsilverstein@ffmp.ca

CHAITONS LLP
5000 Yonge Street 10th Floor
Toronto, ON M2N 7E9

Harvey Chaiton
Tel:  416-218-1129
Email: harvey@chaitons.com

George Benchetrit
Tel: 416-218-1141
Email: george@chaitons.com

TRUDEL JOHNSTON & LESPERANCE
750, Cote de la Place d’Armes, Bureau 90
Montréal, QC H2Y 2X8

Fax: 514-871-8800

Philippe Trudel
Tel:  514-871-8385, x203
Email: philippe@tjl.quebec

Bruce Johnston
Tel:  514-871-8385, x202
Email: bruce@tjl.quebec

André Lespérance
Tel:  514-871-8805
Email: andre@tjl.quebec

KUGLER KANDESTIN s.e.n.c.r.l, LLP
1 Place Ville-Marie, Suite 1170
Montréal, QC H3B 2A7

Gordon Kulger
Tel:  514-360-2686
Email: gkugler@kklex.com

1399-5630-7217.1
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Robert Kugler
Tel:  514-360-8882
Email: rkugler@kklex.com

Lawyers for Conseil québécois sur le tabac et la santé, Jean-Yves Blais and
Cécilia Létourneau (Quebec Class Action Plaintiffs)

AND TO:

KLEIN LAWYERS LLP
100 King Street West, Suite 5600
Toronto, ON M5X 1C9

Douglas Lennox
Tel:  416-506-1944
Email: dlennox@callkleinlawyers.com

KLEIN LAWYERS LLP
400 — 1385 West 8™ Avenue
Vancouver, BC V6H 3V9

David A. Klein
Email: dklein@callkleinlawyers.com

Nicola Hartigan
Tel: 604-874-7171
Email: nhartigan@callkleinlawyers.com

Lawyers for the representative plaintiff, Kenneth Knight, in the certified British
Columbia class action, Knight v. Imperial Tobacco Canada Ltd., Supreme Court
of British Columbia, Vancouver Registry No. L031300

AND TO:

JENSEN SHAWA SOLOMON DUGID HAWKES LLP
800, 304 — 8 Avenue SW

Calgary, AB T2P 1C2

Fax: 403-571-1528

Carsten Jensen, QC
Tel:  403-571-1526
Email: jensenc@jssbarristers.ca

Sabri Shawa, QC
Tel:  403-571-1527
Email: shawas@jssbarristers.ca

Stacy Petriuk
Tel:  403-571-1523
Email: petriuks@jssbarristers.ca

1399-5630-7217.1
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35" Floor
Toronto, ON M5V 3H1

Kenneth T. Rosenberg
Email: ken.rosenberg@pailareroland.com

Lilly Harmer
Email: lily.harmer@paliareroland.com

Massimo (Max) Starnino
Email: max.starnino@paliareroland.com

CUMING & GILLESPIE
4200, 825 — 8™ Avenue SW
Calgary, AB T2P 1G1

Laura M. Comfort
Email: laura@cglaw.ca

Lawyers for His Majesty the King in Right of Alberta

AND TO:

HIS MAJESTY THE KING IN RIGHT OF ALBERTA
9™ FI. Peace Hills trust Tower

10011 — 109" Street

Edmonton, AB T5J 358

Doreen Mueller
Email: doreen.mueller@gov.ab.ca

AND TO:

STEWART MCKELVEY

1741 Lower Water Street, Suite 600
Halifax, NS B3J 0J2

Fax: 902-420-1417

David Wedlake
Tel:  902-444-1705
Email: dwedlake@stewartmckelvey.com

Eryka Gregory
Tel:  902-44401747
Email: egregory@stewartmckelvey.com

Lawyers for Sobeys Capital Incorporated

1399-5630-7217.1
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AND TO:

CASSELS BROCK & BLACKWELL LLP
Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance Street

Toronto, ON M5H 0B4

Shayne Kukulowicz
Tel: 416-860-6463
Fax: 416-640-3176
Email: skukulowicz@cassels.com

Joseph Bellissimo

Tel:  416-860-6572

Fax: 416-642-7150

Email: jbellissimo@cassels.com

Monique Sassi

Tel: 416-860-6886

Fax: 416-640-3005
Email: msassi@cassels.com

Lawyers for Ernst & Young Inc, in its capacity as court-appointed monitor of
Rothmans, Benson & Hedges, Inc.

AND TO:

ERNST & YOUNG INC.
Ernst & Young Tower
100 Adelaide Street West
P.O.Box 1

Toronto, ON M5H 0B3

Murray A. McDonald
Tel:  416-943-3016
Email: murray.a.mcdonald@parthenon.ey.com

Brent Beekenkamp
Tel:  416-943-2652
Email: brent.r.beekenkamp@parthenon.ey.com

Edmund Yau
Tel:  416-943-2177
Email: edmund.yau@parthenon.ey.com

Matt Kaplan
Tel:  416-932-6155
Email: matt.kaplan@parthenon.ey.com

Monitor of Rothmans, Benson & Hedges, Inc.

1399-5630-7217.1
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AND TO:

GOWLING WLG (CANADA) LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, ON M5X 1G5

Fax: 416-862-7661

Clifton Prophet
Tel:  416-862-3509
Email: clifton.prophet@gowlingwlg.com

Steven Sofer
Tel:  416-369-7240
Email: steven.sofer@gowlingwlg.com

Nicholas Kluge
Tel:  416-369-4610
Email: nicholas.kluge@gowlingwlg.com

Lawyers for Philip Morris International Inc.

AND TO:

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington Street West, 35" Floor
Toronto, ON M5V 3H1

Kenneth T. Rosenberg
Email: ken.rosenberg@pailareroland.com

Lilly Harmer
Email: lily.harmer@paliareroland.com

Massimo (Max) Starnino
Email: max.starnino@paliareroland.com

ROEBOTHAN MCKAY MARSHALL
Paramount Building

34 Harvey Road, 5™ Floor

St. John’s NL A1C 3Y7

Fax: 709-753-5221

Glenda Best
Tel:  705-576-2255
Email: gbest@wrmmlaw.com

HUMPHREY FARRINGTON McCLAIN, P.C.
221 West Lexington, Suite 400
Independence, MO 64050

1399-5630-7217.1
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Kenneth B. McClain
Tel:  816-836-5050
Email: kbm@hfmlegal.com

Lawyers for His Majesty the King in Right of Newfoundland

AND TO:

WESTROCK COMPANY OF CANADA CORP.
15400 Sherbrooke Street East
Montreal, QC H1A 3S2

Dean Jones
Tel:  514-642-9251
Email: dean.jones@westrock.com

AND TO

FINANCIAL SERVICES REGULATORY AUTHORITY OF ONTARIO
(FSRA)

Legal and Enforcement Division

25 Sheppard Avenue West, Suite 100

Toronto, Ontario M2N 6S6

Michael Spagnolo

Legal Counsel

Tel:  647-801-8921

Email: michael.spagnolo@fsrao.ca

AND TO:

KAPLAN LAW
393 University Avenue, Suite 2000
Toronto, ON M5G 1E6

Ari Kaplan
Tel:  416-565-4656
Email: ari@kaplanlaw.ca

Counsel to the Former Genstar U.S. Retiree Group Committee

AND TO:

McMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Wael Rostom
Tel:  416-865-7790
Email: wael.rostom@mcmillan.ca

1399-5630-7217.1
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Emile Catimel-Marchand
Tel: 514-987-5031
Email: emile.catimel-marchand@mcmillan.ca

Lawyers for The Bank of Nova Scotia

AND TO MERCHANT LAW GROUP LLP
c/o #400 — 333 Adelaide St. West
Toronto, ON M5V 1R5
Fax: 613-366-2793
Evatt Merchant, QC
Tel: 613-366-2795
Email: emerchant@merchantlaw.com
Lawyers for the Class Action Plaintiffs (MLG)
AND TO: LABSTAT INTERNATIONAL INC.
262 Manitou Drive
Kitchener, ON N2C 1L3
Andrea Echeverria
Tel: 519-748-5409
Email: aecheverria@labstat.com
AND TO: CHERNOS FLAHERTY SVONKIN LLP

220 Bay Street, Suite 700
Toronto, ON M5J 2wW4
Fax: 647-725-5440

Patrick Flaherty
Tel:  416-855-0403
Email: pflaherty@cfscounsel.com

Bryan D. McLeese
Tel: 416-855-0414
Email: bmcleese@cfscounsel.com

Clair Wortsman
Email: cwortsman@cfscounsel.com

1399-5630-7217.1
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STOCKWOODS LLP

77 King Street West, Suite 4130

TD North Tower, P.O. Box 140, TD Centre
Toronto, ON M5K 1H1

Fax: 416-593-9345

Brian Gover
Tel:  416-593-2489
Email: briang@stockwoods.ca

Justin Safayeni
Tel:  416-593-3494
Email: justins@stockwoods.ca

Lawyers for R.J. Reynolds Tobacco Company and
R.J. Reynolds Tobacco International Inc.

AND TO: COZEN O’CONNOR LLP

Bay Adelaide Centre — North Tower
40 Temperance Street, Suite 2700
Toronto, Ontario M5H 0B4

Steven Weisz

Tel:  647-417-5334
Fax: 416-361-1405
Email: sweisz@cozen.com

INCH HAMMOND PROFESSIONAL CORPORATION
1 King Street West, Suite 500
Hamilton, ON L8P 4X8

John F.C. Hammond
Tel:  905-525-4481
Email; hammond@inchlaw.com

Lawyer for Grand River Enterprises Six Nations Ltd.

AND TO: STROSBERG WINGFIELD SASSO LLP
1561 Ouellette Avenue

Windsor, ON M8X 1K5

Fax: 866-316-5308

William V. Sasso
Tel:  519-561-6222
Email: william.sasso@swslitigation.com

1399-5630-7217.1
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David Robins
Tel:  519-561-6215
Email: david.robins@swslitigation.com

Lawyers for The Ontario Flue-Cured Tobacco Growers’ Marketing Board,
plaintiffs in Ontario Superior Court of Justice Court File No. 1056/10CP
(Class Proceedings)

AND TO:

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Fax: 416-973-0810

Edward Park
Tel:  647-292-9368
Email: edward.park@justice.gc.ca

Kevin Dias
Email: kevin.dias@justice.gc.ca

Lawyers for the Minister of National Revenue

AND TO:

LAX O’SULLIVAN LISUS GOTTLIEB LLP
Suite 2750, 145 King Street West
Toronto, ON M5H 1J8

Jonathan Lisus
Tel: 416-598-7873
Email: jlisus@Ilolg.ca

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

Nadia Campion
Tel:  416-642-3134
Email: ncampion@lolg.ca

Andrew Winton
Tel:  416-644-5342
Email: awinton@lolg.ca

Lawyers for the Court-Appointed Mediator

1399-5630-7217.1
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AND TO:

FOGLER, RUBINOFF LLP
Suite 3000, P.O. Box 95
Toronto-Dominion Centre

77 King Street West

Toronto, ON M5K 1G8

Fax: 416-941-8852

Vern W. DaRe
Tel:  416-941-8842
Email: vdare@foglers.com

CANADIAN CANCER SOCIETY
116 Albert Street, Suite 500

Ottawa, ON K1P 5G3

Fax: 613-565-2278

Robert Cunningham
Tel:  613-565-2522 ext. 4981
Email: rcunning@cancer.ca

Lawyers for Canadian Cancer Society

AND TO:

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

David R. Mackenzie
Tel:  416-597-4890
Email: dmackenzie@blaney.com

David Ullmann
Tel:  416-596-4289
Email: dullmann@blaney.com

Alexandra Teodorescu
Tel:  416-596-4279
Email: ateodorescu@blaney.com

Lawyers for La Nordique Compagnie D’Assurance du Canada

AND TO:

ST-PIERRE LETOURNEAU
2600, boulevard Laurier, porte760
Quebec, QC G1V 4T3

1399-5630-7217.1
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Marc-André Maltais
Tel:  418-657-8702, ext. 3107
Email: marc-andre.maltaisl@retraitequebec.gouv.qc.ca

Lawyers for Retraite Québec

AND TO: LECKER & ASSOCIATES
4789 Yonge Street, Suite 514
Toronto, ON M2N 0G3

Shira Levine
Email: slevine@leckerslaw.com

Lawyer for Imperial Tobacco claimant

AND TO: McMILLAN LLP

181 Bay Street, Suite 4400
Toronto, ON M5J 2T3
Fax: 416-865-7048

Brett Harrison
Tel: 416-865-7932
Email; brett.harrison@mcmillan.ca

Tushara Weerasooriya
Tel:  416-865-7890
Email: tushara.weerasooriya@mcmillan.ca

Guneev Bhinder
Tel:  416-307-4067
Email: guneev.bhinder@mcmillan.ca

Lawyers for the Province of Quebec

AND TO: ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, L.E.A.D.

120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Victor Paolone
Tel:  647-256-7548
Email: victor.paolone@justice.gc.ca

1399-5630-7217.1
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AND TO:

McMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON M5J 2T3
Fax: 416-865-7048

Stephen Brown-Okruhlik
Tel:  416-865-7043
Email: stephen.brown-okruhlik@mcmillan.ca

Lawyers for Citibank Canada

AND TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West, Suite 3400
Toronto, ON M5H 4E3

Fax: 416-367-6749

Alex MacFarlane
Tel:  416-367-6305
Email: amacfarlane@blg.com

James W. MacLellan
Tel:  416-367-6592
Email: jmaclellan@blg.com

Bevan Brooksbank
Tel:  416-367-6604
Email: bbrooksbank@blg.com

Lawyers for Chubb Insurance Company of Canada

AND TO:

INDUSTRY CANADA, LEGAL SERVICES
235 Queen Street, 8" Floor, East Tower
Ottawa, ON K1A OH5

c/o LEAD Admissions Team, Department of Justice Canada
Email: TOR.Leadadmissions@justice.gc.ca

AND TO:

ROCHON GENOVA LLP
Barristers @ Avocats

121 Richmond Street West, Suite 900
Toronto, ON M5H 2K1

Fax: 416-363-0263

1399-5630-7217.1
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Joel P. Rochon
Tel:  416-363-1867 x222
Email: jrochon@rochongenova.com

Lawyers for Suzanne Jacklin, Barbara Bourassa on behalf of the Estate of
Mitchell David Bourassa, Roderick Dennis McDermid, Linda Dorion, Thelma
Adams, Ben Sample and Deborah Kunta, in their capacity as Representative
Plaintiffs in certain proposed class proceedings

AND TO:

WAGNERS

1869 Upper Water Street, Suite PH301

3" Floor, Pontac House, Historic Properties
Halifax, NS B3J 1S9

Fax: 902-422-1233

Raymond F. Wagner, K.C.
Tel:  902-425-7330
Email: raywagner@wagners.co

Kate Boyle
Tel:  902-425-7330
Email: kboyle@wagners.co

Maddy Carter
Tel:  902-425-7330
Email: mcarter@wagners.co

Lauren Harper
Tel:  905-425-7330
Email: Iharper@wagners.co

Representative Counsel

AND TO:

REVENU QUEBEC

1600, boul. René-Lévesque Ouest
Secteur R23DGR

Montréal, QC H3H 2V2

Alain Casavant
Email: alain.casavant@revenuguebec.ca

AND TO:

PELLETIER D’AMOURS
1, Complexe Desjardins Tour Sud, 12e étage
Montreal, QC H5B 1B1

1399-5630-7217.1
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Geneviéeve Chabot
Email: genevieve.chabot@dgag.ca

Lawyers for Desjardins Assurances

AND TO:

SMART & BIGGAR / FETHERSTONHAUGH
55 Metcalfe Street, Suite 1000

P.O. Box 2999, Station D

Ottawa, ON K1P 5Y6

Kohji Suzuki
Email: ksuzuki@smartbiggar.ca

Francois Guay
Email: fguay@smartbiggar.ca

Christian Bolduc
Email: cbolduc@smartbiggar.ca

Melanie Powers
Email: mlpowers@smartbiggar.ca

Matthew Burt
Email: meburt@smartbiggar.ca

Lawyers for, and creditor of, Imperial Tobacco Canada Limited and Imperial
Tobacco Company Limited

AND TO:

KORNBLUM LAW PROFESSIONAL CORPORATION
508 Lawrence Avenue West
Toronto, ON MG6A 1A1

Attention: Susanne Macneall
Email: s.macneall@kornblum.ca

Lawyers for Mr. Girsh Nair

AND TO:

TYRLLP
488 Wellington Street West, Suite 300-302
Toronto, ON M5V 1E3

James Bunting
Tel:  647-519-6607
Email: jbunting@tyrllp.com

1399-5630-7217.1
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Sam Cotton
Tel:  613-862-9264
Email: scotton@tyrllp.com

Lawyers for the Heart and Stroke Foundation

AND TO:

HEART AND STROKE FOUNDATION
2300 Yonge Street
Toronto, ON MA4P 1E4

Emily Sternberg
Email: emily.sternberg@heartandstroke.ca

AND TO:

TYRLLP
488 Wellington Street West, Suite 300-302
Toronto, ON M5V 1E3

James Doris
Tel:  647-519-5840
Email: jdoris@tyrllp.com

Lawyers for the U.S. Department of Justice

AND TO:

GOODMANS LLP

Bay Adelaide Centre — West Tower
333 Bay Street, Suite 3400
Toronto, ON M5H 257

Tel:  416-979-2211

Fax: 416-979-1234

Gale Rubenstein
Email: grubenstein@goodmans.ca

Peter Ruby
Email: pruby@goodmans.ca

Joseph Pasquariello
Email: jpasquariello@goodmans.ca

Lawyers for PricewaterhouseCoopers Inc. as Liquidator of

Northumberland General Insurance Company

1399-5630-7217.1
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Courtesy
Copy To:

DEBTWIRE
1501 Broadway, 8™ Floor
New York, NY 10036

John Bringardner
Tel:  646-378-3143
Email: john.bringardner@acuris.com

Global Legal Editor

1399-5630-7217.1
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