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FIRST AMENDED AND RESTATED
COURT-APPOINTED MEDIATOR’S AND MONITOR’S
CCAA PLAN OF COMPROMISE AND ARRANGEMENT

CONCERNING, AFFECTING AND INVOLVING
IMPERIAL TOBACCO CANADA LIMITED AND
IMPERIAL TOBACCO COMPANY LIMITED

WHEREAS Imperial Tobacco Canada Limited (“ITCAN”) and
Imperial Tobacco Company Limited (“ITCQO”) (collectively, “Imperial”) are insolvent;

AND WHEREAS Imperial was granted protection from its creditors
under the CCAA pursuant to the initial Order of the Honourable Justice McEwen of the CCAA
Court dated March 12, 2019 (“Initial Order”);

AND WHEREAS by the Initial Order the CCAA Court appointed FTI
Consulting Canada Inc. (“FTI”) as an officer of the CCAA Court and the Menitermonitor of
Imperial (“Monitor”);

AND WHEREAS by an Order dated April 5, 2019, the CCAA Court
appointed the Honourable Warren K. Winkler, K.C. (“Court-Appointed Mediator”) as an
officer of the CCAA Court to, as a neutral third party, mediate a global settlement of the
Tobacco Claims;

AND WHEREAS by an Order dated September 27, 2023, the
Honourable Chief Justice Geoffrey B. Morawetz directed the Monitor to work with the
Court-Appointed Mediator to develop a plan of compromise and arrangement concerning
Imperial;

NOW THEREFORE, set out herein is the first amended and restated
plan of compromise and arrangement of Imperial developed by the Court-Appointed Mediator
and Monitor pursuant to the Order dated September 27, 2023 and in accordance with the CCAA.

ARTICLE 1. INTERPRETATION
1.1 Definitions

In the CCAA Plan, including all Schedules hereto, unless otherwise
stated or the context otherwise requires:

“Administration Charge” means the charge over the Property for the benefit of the Monitor,
counsel to the Monitor, the PCC Representative Counsel and counsel to Imperial, created by
paragraph 38 of the Initial Order, and having the priority provided in paragraphs 45 and 47 of
such Order.

“Administrative Coordinator” means Daniel Shapiro, K.C., in his
capacity as the Court-appointed Administrative-Coordinatoradministrative coordinator in respect
of the administration of both the PCC Compensation Plan and the Quebec Administration Plan.
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Daniel Shapiro’s appointment as the Administrative Coordinator will be upon the
recommendation of the Court-Appointed Mediator and the Monitors and subject to the approval
of the CCAA Court.

“Affected Claim” means any Claim, other than an Unaffected Claim,
against Imperial. For greater certainty, all Tobacco Claims, including the Provincial HCCR
Claims, Territorial HCCR Claims, QCAP Claims, PCC Claims, Knight Claims, Tobacco
Producers Claims and Miscellancous Claims are Affected Claims.

“Affected Creditor” means a Creditorcreditor who holds an Affected

Claim.

“Affected Creditor Class” means the single class of creditors
comprised solely of Affected Creditors grouped for the purposes of considering and voting on
the CCAA Plan.

“Affiliate” means a Person is an affiliate of another Person if,
(a) one of them is the subsidiary of the other, or

(b) each of them is controlled by the same Person.

For the purpose of this definition,

(1) “subsidiary” means a Person that is controlled directly or indirectly by another Person
and includes a subsidiary of that subsidiary, and

(i)  a Person (first Person) is considered to control another Person (second Person) if,

(A) the first Person beneficially owns or directly or indirectly exercises control or
direction over securities of the second Person carrying votes which, if exercised,
would entitle the first Person to elect a majority of the directors of the second
Person, unless that first Person holds the voting securities only to secure an
obligation,

(B)  the second Person is a partnership, other than a limited partnership, and the first
Person holds more than 50% of the interests of the partnership, or

(C)  the second Person is a limited partnership and the general partner of the limited
partnership is the first Person.

“Aggrieved Parties” has the meaning given in Article 12, Section
12.1.

“Alternative Product” means (i) any device that produces emissions in
the form of an aerosol and is intended to be brought to the mouth for inhalation of the aerosol
without burning of (a) a substance; or (b) a mixture of substances; (ii) any substance or mixture
of substances, whether or not it contains tobacco or nicotine, that is intended for use with or

Page 11 of 1282



without those devices to produce emissions in the form of an aerosol without burning; (iii) any
non-combustible tobacco (other than smokeless tobacco) or nicotine delivery product; or (iv) any
component, part, or accessory of or used in connection with any such device or product referred
to above.

“Alternative Product Claim” means any Claim of any Person, against
or in respect of Imperial or any member of its Tobacco Company Group, excluding any part of
any such Claim that constitutes a Tobacco Claim, that has been advanced (including, without
limitation, in any outstanding or pending litigation), that could have been advanced or that could
be advanced, and whether such Claim is on such Person’s own account, on behalf of another
Person, as a dependent of another Person, or on behalf of a certified or proposed class, or made
or advanced by a Government, agency, insurer, employer or otherwise, under or in connection
with Applicable Law, or under any current or future statute to recover damages or any other
remedy or costs in respect of the development, design, manufacture, production, marketing,
advertising, distribution, purchase, sale or disposition of Alternative Products, the use of or
exposure (whether directly or indirectly) to Alternative Products or their emissions, the
development of any disease related to the use of Alternative Products or any representation or
omission in respect of Alternative Products, including any misrepresentations, breach of duty or
fraud in respect thereof by any member of Imperial’s Tobacco Company Group or its
Representatives in Canada or, in the case of Imperial, anywhere else in the world, 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 before or after the Effective Time.

“Alternative Products Business” has the meaning given in Article 2,
Section 2.1(f).

“Annual Amount” has the meaning given in the definition of
Reserved Amount.

“Annual Contributions” has the meaning given in Article 5, Section
5.6, and “Annual Contribution” means any one of them.

“Annual Financial Statement” has the meaning given in Article 10,
Section 10.2.1(a).

“Applicable Law” means any law, statute, order, decree, judgment,
rule, regulation, ordinance or other pronouncement having the effect of law, whether in Canada
or any other country, or any domestic or foreign state, county, province, city or other political
subdivision of any Government.

“Arbitrator” means the arbitrator who is appointed pursuant to Article
13, Section 13.4.2.

“Bank” has the meaning given in Article 5, Section 5.3.

“Bankruptcy Action” means, with respect to Imperial, where:
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(a)

(b)

(©)

(d)

(e)

®

An Order of a court of competent jurisdiction is entered adjudging Imperial bankrupt or
insolvent, or subject to the CCAA or the BIA, or any other bankruptcy, insolvency or
analogous laws;

Imperial admits its inability to pay its debts generally as they become due or otherwise
acknowledges its insolvency;

Imperial makes an assignment in bankruptcy or makes any other assignment for the
benefit of creditors, gives notice of intention to make a proposal or makes a proposal
under the BIA, or any comparable law, or seeks relief under the CCAA, or any other
bankruptcy, insolvency or analogous law of any relevant jurisdiction;

A creditor delivers notice of its intention to enforce its security on Imperial’s property
pursuant to the BIA, or a creditor brings an application seeking, or the court or a creditor
appoints, or Imperial consents to or acquiesces in, the appointment of a trustee, receiver,
receiver and manager, interim receiver, custodian, sequestrator or other Person with
similar powers of itself or of all or any substantial portion of Imperial’s assets, or a
creditor otherwise exercises any of its rights or remedies under any of the PPSAs over all
or any substantial portion of Imperial’s assets;

Imperial files a petition, application or otherwise commences any proceeding seeking any
reorganization, arrangement, composition, or readjustment under any applicable
bankruptcy, insolvency, moratorium, reorganization or other similar insolvency law
affecting creditors’ rights, or consents to, or acquiesces in, such proceedings; or

Imperial files a petition, application or otherwise commences any proceeding seeking any
reorganization, arrangement, composition, or readjustment, whether or not affecting
creditors’ rights, under any applicable corporate statute, or consents to, or acquiesces in,
such proceedings.

“BIA” means the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as

amended.

“Blais Class Action” means the class action commenced on

November 20, 1998 by Conseil Québécois sur le tabac et la santé and Jean-Yves Blais against
ITCAN, RBH and JTIM in the Superior Court of Quebec, District of Montreal, bearing Court
File No. 500-06-000076-980.

“Blais Class Members” means individuals who meet the criteria of

the following certified class definition in the Blais Class Action:

All persons residing in Quebec who satisfy the following criteria:

(1) To have smoked, between January 1, 1950 and November 20, 1998, a minimum
of 12 pack/years of cigarettes manufactured by the defendants (that is, the
equivalent of a minimum of 87,600 cigarettes, namely any combination of the

Page 13 of 1282



number of cigarettes smoked in a day multiplied by the number of days of
consumption insofar as the total is equal to or greater than 87,600 cigarettes).

For example, 12 pack/years equals:

20 cigarettes a day for 12 years (20 X 365 X 12 = 87,600) or

30 cigarettes a day for 8 years (30 X 365 X 8 = 87,600) or

10 cigarettes a day for 24 years (10 X 365 X 24 = 87,600);
(2) To have been diagnosed before March 12, 2012 with:

(a) Lung cancer or

(b) Cancer (squamous cell carcinoma) of the throat, that is to say of the
Larynx, the Oropharynx or the Hypopharynx or

(c) Emphysema.

The group also includes the Heirs of the persons deceased after November 20, 1998 who
satisfied the criteria mentioned herein.

“Blais Eligibility Criteria” means the criteria set out in the certified
class definition in the Blais Class Action which a person must meet to be eligible to receive a
Compensation Payment as a Blais Class Member.

“Blais Judgment” means the judgment rendered by the Honourable
Justice Brian Riordan on May 27, 2015 as rectified on June €9, 2015, and the judgment of the
Court of Appeal of Quebec dated March 1, 2019 in the class action commenced in the Quebec
Superior Court in Court File No. 500-06-00076-980 (Conseil québécois sur le tabac et la santé
et Jean-Yves Blais c. Imperial Tobacco Ltée, Rothmans, Benson & Hedges Inc. et
JTI-MacDonald Corp.).

“Breach” has the meaning given in Article 12, Section 12.4.

“Business Day” means a day other than a Saturday, Sunday, or
statutory or civic holiday in the Province of Ontario.

“Business Plan” has the meaning given in Article 10, Section 10.1.
“Canada” means His Majesty in right of Canada.

“Canada Newco” has the meaning given in Article 11, Section
11.1(h).

“CapEx” has the meaning given in Article 10, Section 10.1(b).
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“CapEx Thresholds” has the meaning given in Article 11, Section
11.3.

“Carry Amount” has the meaning given in the definition of Reserved
Amount.

“Cash” means cash, certificates of deposit, bank deposits, term
deposits, guaranteed investment certificates, cheques, commercial paper, treasury bills and other
cash equivalents.

“Cash Management Bank™ means any Person that is providing cash
management services to Imperial under the Cash Management System, as defined in the Initial
Order.

“Cash Management Bank Claim” means the Claim of any Cash
Management Bank in connection with the provision of cash management services to Imperial
under the Cash Management System pursuant to the Initial Order.

“Cash Security Deposits” means, collectively, (i) in the case of
Imperial, the cash and interest, if any, deposited by ITCAN as suretyship pursuant to the Order of
the Quebec Court of Appeal dated October 27, 2015; and (ii) in the case of RBH, the cash and
interest, if any, deposited by RBH as suretyship pursuant to the Order of the Quebec Court of
Appeal dated October 27, 2015, and “Cash Security Deposit” means any of them.

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

“CCAA Charges” means, collectively, the Administration Charge, Court-Appointed Mediator
Charge, Sales and Excise Tax Charge and Directors’ Charge, as each term is defined in the
Initial Order, as amended and restated, or any subsequent order in the CCAA Proceeding.

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

“CCAA Plan”, or “Plan”, means the Court-Appointed Mediator’s and
Monitor’s plan of compromise and arrangement pursuant to the CCAA concerning, affecting and
involving Imperial, including all Schedules thereto.

“CCAA Plan Administration Reserve” means the Cash reserve to be established on the Plan

Implementation Date prior to any distributions to Affected Creditors as authorized by the CCAA
Court pursuant to the Sanction Order, in the amount of $25.0 million in respect of the CCAA
Plan of each Tobacco Company (Imperial, RBH and JTIM), and to be paid out of the Upfront
Contributions and deposited into the separate CCAA Plan Administration Reserve
AeeountsAccount for each Tobacco Company for the purpose of paying the CCAA Plan
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Administration Reserve Costs for that Tobacco Company. The CCAA Plan Administrator shall
hold the CCAA Plan Administration Reserve in trust for those Persons entitled to such funds
pursuant to the CCAA Plan in respect of the CCAA Proceeding.

“CCAA Plan Administration Reserve Account” means a segregated interest-bearing trust
account established by the CCAA Plan Administrator to hold the CCAA Plan Administration
Reserve on behalf of the beneficiaries thereof.

“CCAA Plan Administration Reserve Costs” means Costs incurred and payments to be made
on or after the Plan Implementation Date, including Costs incurred prior to the Plan
Implementation Date which remain outstanding as of the Plan Implementation Date, in respect
of:

(a) The Costs of the services which FTI (including its legal, financial, investment or other
advisors) provides in connection with the performance of its duties as both the Monitor
and the CCAA Plan Administrator under the CCAA Plan and in the CCAA Proceeding,
including the fulfillment of its duties and responsibilities enumerated in Article 14,
Section 14.4 herein; and

(b) The Costs of the services which the Court-Appointed Mediator (including his legal
counsel and other consultants and advisors) may provide after the date of the Sanction
Order, as requested by FTI acting as either the Monitor or the CCAA Plan Administrator,
or by the CCAA Court, and approved by the CCAA Court.

“CCAA Plan Administrators” has the meaning given in Article 14,
Section 14.1, and “CCAA Plan Administrator” means FTI in respect of Imperial.

“CCAA Plan Administrators’ Order” means the order of the CCAA
Court appointing FTI to serve, as an officer of the CCAA Court, in the capacity of CCAA Plan
Administrator of the CCAA Plan in respect of Imperial and, among other things, setting out the
rights, powers and obligations of the CCAA Plan Administrator in connection with such
appointment.

“CCAA Plans” means, collectively, the Court-Appointed Mediator’s
and Monitor’s plans of compromise and arrangement pursuant to the CCAA concerning,
affecting and involving each of Imperial, RBH and JTIM, including all Schedules to each CCAA
Plan.

“CCAA Proceeding” means, in respect of each Tobacco Company,
the proceeding commenced by such Tobacco Company pursuant to the CCAA, namely
Application No. CV-19-616077-00CL in respect of Imperial, Application No.
CV-19-616779-00CL in respect of RBH, and Application No. CV-19-615862-00CL in respect of
JTIM, collectively the “CCAA Proceedings”.

“Certificate of Plan Completion” has the meaning given in Article
19, Section 19.2(w).
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“Chapter 15 Proceedings” means the foreign recognition proceedings
of ITCAN pursuant to Chapter 15 of the US Bankruptcy Code pending before the US Bankruptcy
Court (Case No. 19-10771(SCQ)).

“Claimant Allocation” has the meaning given in Article 16, Section
16.1.

“Claimant Contractual Release” means the release, in the form
attached to the CCAA Plan as Schedule “T”, which the Claimants shall provide to the Released
Parties that will fully, finally, irrevocably and unconditionally release and forever discharge
the Released Parties of and from the Claimants’ respective Released Claims, provided that
such Claimant Contractual Release shall not release any of the Non-Released Claims.

“Claimants” means the Provinces and Territories, Quebec Class
Action Plaintiffs, Pan-Canadian Claimants, Knight Class Action Plaintiffs and Tobacco
Producers, and “Claimant” means any one of them.

“Claimants’ Representatives” means:

(a) Counsel for the Provinces and Territories identified on the Common Service List;
(b) Quebec Class Counsel;

(©) PCC Representative Counsel;

(d) Knight Class Counsel; and

(e) Counsel for the Tobacco Producers.

“Claims” means any and all manner of requests, demands, complaints,
claims (including claims for contribution or indemnity), rights, actions, causes of action, class
actions, cross-claims, counterclaims, applications, proceedings, appeals, arbitrations, suits, debts,
sums of money, liabilities, accounts, covenants, damages, losses, injuries, judgments, orders
(including orders for injunctive relief or specific performance and compliance orders), interest,
additional indemnity, expenses, executions, encumbrances, and recoveries on account of any
liability, duty, obligation, demand or cause of action of whatever nature, in each case, of any
kind, character or nature whatsoever, whether asserted or unasserted, known or unknown,
suspected or unsuspected, liquidated or unliquidated, matured or unmatured, contingent or
actual, disputed or undisputed, foreseen or unforeseen, and direct, indirect, or derivative, at
common law or civil law, in equity, or under statute, and “Claim” means any one of them.

“Claims Administrator” means the claims administrator approved
and appointed by the CCAA Court to (i) manage the overall administration of the individual
claims process and perform all other duties and responsibilities assigned to it in regard to the
PCC Compensation Plan, including acting as agent for the PCCs, and (ii) manage the overall
administration of the individual claims process and perform all other duties and responsibilities
assigned to it in regard to the Quebec Administration Plan. The appointment of Epiq as the
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Claims Administrator will be upon the recommendation of the Court-Appointed Mediator and
the Monitors and subject to the approval of the CCAA Court.

“Claims Package” means the documents attached to the Claims
Procedure Order as Schedule “A”, including the Instruction Letter and the Miscellaneous
Claimant Proof of Claim form which are attached as Schedule “B” to the CCAA Plan.

“Claims Procedure” means the claims procedure contemplated by the
Claims Procedure Order for (i) disputing the value and number of votes attributed to the Affected
Claims of the Claimants, and (i1) identifying Miscellaneous Claims for the purpose of voting on
the CCAA Plan.

“Claims Procedure Order” means the order of the CCAA Court
(including all schedules and appendices thereto) made in the CCAA Proceeding establishing and
approving the Claims Procedure in respect of Imperial, and as may be further amended, restated
or varied from time to time.

“Closing Judgment” means the judgment terminating the Blais Class
Action and the Létourneau_Class Action which will be requested on a motion brought by the
Quebec Class Counsel after all Eligible Blais Class Members have been paid their Compensation
Payments.

“Collateral Agent” means the collateral agent and hypothecary
representative which shall act on behalf and for the benefit of the Claimants under and in relation
to the Contribution Security. The Collateral Agent will be engaged prior to the Effective Time.

“Common Service List” means the service list posted on the
Monitor’s website, as may be amended from time to time.

“Compensation Payment” means the amount determined by the
Claims Administrator to be payable to an Eligible Blais Class Member under the Quebec
Administration Plan in satisfaction of their QCAP Claim.

“Contribution” means, in respect of a Tobacco Company, each of its

Upfront Contribution; and Annual Centribution—and—any—Tax—Refund —Cash—Payment-

fessContributions, excluding any applicable Reserved AmeuntAmounts retained in the
Supplemental Trust Account. FEer—greater—eertainty;—aA Contribution shall also include any
Reserved Amount (including any income therefrom) following release of such Reserved Amount
(or income therefrom) from the Supplemental Trust Account to the Global Settlement Trust
Account, but exclude any Reserved Amount released from the Supplemental Trust Account to a
Tax Authority or a Tobacco Company.

“Contribution Period” has the meaning given in Article 5, Section 5.8.

“Contribution Security” has the meaning given in Article 5, Section
5.13.
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“Contribution Security Agreement” has the meaning given in Article
5, Section 5.13 and is attached to the CCAA Plan as Schedule “E”.

“COPD” means chronic obstructive pulmonary disease (GOLD Grade
II or IV). The Global Initiative for Chronic Obstructive Lung Disease (“GOLD”) developed a
four grade classification system based upon severity of airflow limitation and other diagnostic
parameters. The GOLD Grade III (severe) and GOLD Grade IV (very severe) classifications
represent the two most severe categories of disease.

“Cost of Health Care Benefits” means the sum of (a) the present
value of the total expenditure by a Province or Territory for health-eare-benefitsHealth Care
Benefits provided for Insured Persons resulting from tobacco related disease or the risk of
tobacco related disease, and (b) the present value of the estimated total expenditure by a
Province or Territory for health—eare—benefitsHealth Care Benefits that could reasonably be
expected will be provided for those Insured Persons resulting from tobacco related disease or the
risk of tobacco related disease.

“Cost of Health Care Benefits Percentages” has the meaning given
in Section 4 of the PTLC Terms which are Schedule “X” to the CCAA Plan.

“Costs” has the meaning given in Article 14, Section 14.9.

“Counsel for the Tobacco Producers” means the law practice of
Strosberg Sasso Sutts LLP.

“Counsel for the Tobacco Producers’ Fee” means the amount to be
determined and approved by the CCAA Court that will be payable from the Tobacco Producers
Settlement Amount to the Counsel for the Tobacco Producers in respect of their fees,
disbursements and costs as Counsel for the Tobacco Producers, and any applicable taxesSales
and Excise Taxes payable thereon. The retainer agreement respecting fees and disbursements
between the Counsel for the Tobacco Producers and the representative plaintiffs, as well as the
Counsel for the Tobacco Producers’ Fee, are subject to the approval of the CCAA Court.

“Court-Appointed Mediator” means the Honourable Warren K.
Winkler, K.C., in his capacity as the Court-appointed mediator in the CCAA Proceedings of the
Tobacco Companies.

“Court-Appointed Mediator Charge” means the charge over the
Property for the benefit of the Court-Appointed Mediator created by paragraph 42 of the Initial
Order, and having the priority provided in paragraphs 45 and 47 of such Order.

“CRA” means the Canada Revenue Agency.

“Cy-preés Foundation” has the meaning given in Article 9, Section
9.1.
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“Cy-prés Fund” means the aggregate amount allocated from the
Global Settlement Amount payable into the Cy-prés Trust Account which shall be administered
by the Cy-pres Foundation.

“Cy-pres Trust Account” has the meaning given in Article 9, Section

92 j O—Fevew—oH e e Do e

“Deeds—oefDeed of Moveable Hypothec” has the meaning given in Section 1.2 of the

Contribution Security Agreement which is Schedule “E” to the CCAA Plan;and-inechades—the-
Peed-of Moveable Hypothee.

“Definitive Documents” means the CCAA Plan, the Sanction Order,
the Contribution Security Agreement, the Deed of Meveable-Hypothec, the documents required
to implement and give effect to the PCC Compensation Plan and the Cy-prés Foundation, and all
other agreements, documents and orders contemplated by, or necessary to implement the
transactions contemplated by, any of the foregoing.

“Deliberation Meetings” has the meaning given in Section 14(b) of
the PTLC Terms which are Schedule “X” to the CCAA Plan.

“Deliberation Phase” has the meaning given in Section 14(b) of the
PTLC Terms which are Schedule “X” to the CCAA Plan.

“Deliberation Phase Secretariat” has the meaning given in Section
25 of the PTLC Terms which are Schedule “X” to the CCAA Plan.

“Deloitte” means Deloitte Restructuring Inc.

“Director” means any Person who, as at the Effective timeTime, is a
former or present director or officer of ITCAN or ITCO or any other Person of a similar position
or who by Applicable Law is deemed to be or is treated similarly to a director or officer of
ITCAN or ITCO or who currently manages or supervises the management of the business and
affairs of ITCAN or ITCO or did so in the past.

“Directors’ Charge” means the charge over the Property for the
benefit of the Directors created by paragraph 28 of the Initial Order, and having the priority
provided in paragraphs 45 and 47 of such Order.

“Disposition” means, with respect to any Person, the sale, lease,
license, transfer, assignment or other disposition of, or the expropriation, condemnation,
destruction or other loss of, all or any portion of its business, assets, rights, revenues or property,
real, personal or mixed, tangible or intangible, whether in one transaction or a series of
transactions, and “Dispose” shall have a correlative meaning thereto.

“Dispute” has the meaning given in Article 13, Section 13.1.
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“Dispute Resolution Procedure” has the meaning given in Article 13,
Section 13.1.

“Distribution Record Date” means the date that is seven Business Days prior to the date that
any distribution is made under the CCAA Plan.

“Effective Time” means such time on the Plan Implementation Date
as the Court-Appointed Mediator and the Monitor may determine and designate.

“Eligible Blais Class Members” means the Tobacco-Victim
Claimants and Succession Claimants whom the Claims Administrator has determined meet all
the Blais Eligibility Criteria such that their Tobacco-Victim Claims and Succession Claims are
approved to receive a Compensation Payment in accordance with the terms of the Quebec
Administration Plan, and “Eligible Blais Class Member” means any one of them.

“Eligible Pan-Canadian Claimants” means the Individuals whom the
Claims Administrator has determined meet all the PCC Eligibility Criteria such that their PCC
Claims are approved for an Individual Payment in accordance with the terms of the PCC
Compensation Plan, and “Eligible Pan-Canadian Claimant” means any one of them.

“Emphysema” means the condition of the lung that is marked by
distension and eventual rupture of the alveoli with progressive loss of pulmonary elasticity, that
is accompanied by shortness of breath with or without cough, and that may lead to impairment of
heart action. —For the purpose of the PCC Compensation Plan and the Quebec Administration
Plan, “Emphysema” includes COPD (GOLD Grade III or IV).

“Employee Priority Claim” means any Claim for (a) accrued and
unpaid wages and vacation pay owing to an employee of Imperial whose employment was
terminated between the Filing Date and the Plan Implementation Date; and (b) unpaid amounts
provided for in sections 6(5)(a) and 6(6)(a) of the CCAA.

“Encumbrance” means a mortgage, floating charge, deed of trust,
lien, pledge, hypothecation, assignment, security interest, right of offset or any other
encumbrance, charge, or transfer of, on or affecting the property or assets of any Person or any
interest therein, including any conditional sale contract or other title retention agreement or
arrangement of any kind or character intended to create a security interest in substance,
regardless of whether the Person creating the interest retains the equity of redemption, any
financing lease having substantially the same economic effect as any of the foregoing, any rights
of way, any easements and any construction, builder’s, mechanic’s, materialmen’s or other
similar liens, encumbrances and any trust imposed or deemed to exist by law.

“Epiq” means Epiq Class Actions Services Canada, Inc.
“Event of Default” has the meaning given in Article 12, Section 12.2.

“Extended Cure Period” has the meaning given in Article 12, Section
12.3(c).
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“EY” means Ernst & Young Inc.
“Filing Date” means March 12, 2019.

“Final Information Request” has the meaning given in Article 10,
Section 10.5(c).

“Financially Viable”, or “Financial Viability”, means the ability of
Imperial to meet its obligations to creditors in the Ordinary Course of Business as they come due.

“First Notice” means the initial notice which the Claims
Administrator shall publish regarding the PCC Compensation Plan.

“First Notice Date” means the date on which the Claims
Administrator publishes the First Notice.

“FTI” means FTI Consulting Canada Inc.

“Foreign Representative” means, with respect to the Chapter 15
Proceedings, FTI in its capacity as the foreign representative for ITCAN within the meaning of
section 101(24) of the US Bankruptcy Code.

“GAAS” means Generally Accepted Auditing Standards.

“Global Settlement Amount” has the meaning given in Article 5,
Section 5.1.

“Global Settlement Trust Account” has the meaning given in Article
5, Section 5.3.

“Government” means any government, including the Provinces,
Territories and Canada, and any person, body or entity within such government having or
purporting to have jurisdiction on behalf of any nation, province, territory, municipality or state
or any other geographic or political subdivision of any of them.

“Government Priority Claim” means any Claim of any Government
against Imperial in respect of amounts that are outstanding, if any, provided for in section 6(3) of
the CCAA.

“Governmental Authority” means any government (including the
Provinces, Territories and theFederal-GeveramentCanada), regulatory authority, governmental
department, agency, commission, bureau, official, minister, Crown corporation, court, board,
tribunal or dispute settlement panel or other law, rule or regulation-making organization or
entity: (i) having or purporting to have jurisdiction on behalf of any nation, province, territory or
state or any other geographic or political subdivision of any of them; or (ii) exercising, or entitled
or purporting to exercise any administrative, executive, judicial, legislative, policy, regulatory or
taxing authority or power.
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“Harrison Report” means the report of Dr. Glenn Harrison dated
March 14, 2024 entitled “The Provincial and Territorial Present Value of Smoking Attributable
Expenditures” that is attached to the CCAA Plan as Schedule “G”.

“HCCR Legislation” means, collectively, the Crown’s Right of
Recovery Act, SA 2009, ¢ C-35, Part 2, Sections 41-50 only, Tobacco Damages and Health Care
Costs Recovery Act, SBC 2000, ¢ 30, The Tobacco Damages and Health Care Costs Recovery
Act, SM 2006, ¢ 18, Tobacco Damages and Health Care Costs Recovery Act, SNB 2006, ¢
T-7.5, Tobacco Health Care Costs Recovery Act, SNL 2001, ¢ T-4.2, Tobacco Damages and
Health-care Costs Recovery Act, SNS 2005, ¢ 46, Tobacco Damages and Health Care Costs
Recovery Act, SNWT 2011, ¢ 33 (proclaimed but not yet in force), Tobacco Damages and
Health Care Costs Recovery Act, SNu 2010, ¢ 31 (proclaimed but not yet in force), Tobacco
Damages and Health Care Costs Recovery Act, 2009, SO 2009, ¢ 13, Tobacco Damages and
Health Care Costs Recovery Act, SPEI 2009, ¢ 22, Tobacco-related Damages and Health Care
Costs Recovery Act, 2009, CQLR ¢ R-2.2.0.0.1, and The Tobacco Damages and Health Care
Costs Recovery Act, SS 2007, ¢ T-14.2.

“Health Care Benefits” means “health care benefits”, “health
services” or “health care services” as such terms, as applicable, are defined in each of the statutes
enumerated in the definition of “HCCR Legislation”.

“Hypopharynx” means the laryngeal part of the pharynx extending
from the hyoid bone to the lower margin of the cricoid cartilage.

“Impacted Claimants” means, at any given time during the
Contribution Period, all Claimants, other than the Provinces and Territories, who have not yet
been paid their full share of the Global Settlement Amount, and “Impacted Claimant” means
any one of them.

“Imperial” means, collectively, ITCAN and ITCO.

“Indebtedness” means for ITCAN or ITCO or any Material
Subsidiary, at a particular time, the sum (without duplication) at such time of all:

(a) Indebtedness or liability of ITCAN or ITCO (including amounts for borrowed money and
mezzanine debt and preferred equity that would be considered to be debt under relevant
generally accepted accounting principles);

(b) Obligations evidenced by bonds, debentures, notes or other similar instruments;

(©) Obligations for the deferred purchase price of property or services (including trade
obligations);

(d) Amounts drawn or available to be drawn under letters of credit or under guaranties or
similar obligations;

(e) Face amounts outstanding under acceptance or letter of credit facilities;
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® Guaranties, endorsements (other than for collection or deposit in the Ordinary Course of
Business) and other contingent obligations to purchase, to provide funds for payment, to
supply funds, to invest in any Person, or otherwise to assure a creditor against loss; and

(2) Obligations secured by any Encumbrances, whether or not the obligations have been
assumed.

“Indemnified Parties” has the meaning given in Article 18, Section 18.1.7.

“Individual Claimants” means all individuals who have asserted or
may be entitled to assert a Tobacco Claim, which individuals are either Pan-Canadian Claimants
or Quebec Class Action Plaintiffs and are represented in this CCAA Proceeding by either the
PCC Representative Counsel or the Quebec Class Counsel respectively.

“Individual Payment” means the amount determined by the Claims
Administrator to be payable to an Eligible Pan-Canadian Claimant under the PCC Compensation
Plan.

“Individuals” means all individuals residing in a Province or Territory
of Canada, and “Individual” means any one of them.

“Information Request” has the meaning given in Article 10, Section
10.5.

“Initial Order” means the initial order commencing the CCAA
Proceedings of Imperial, as amended and restated from time to time.

“Instruction Letter” means the letter included in the Claims Package
which is attached to the CCAA Plan as Schedule “B”.

“Insured Person” means (a) a Person, including a deceased Person,
for whom Health Care Benefits have been provided by a Province or Territory directly or through
one or more agents or other intermediate bodies, or (b) a Person for whom Health Care Benefits
could reasonably be expected will be provided by a Province or Territory directly or through one
or more agents or other intermediate bodies.

“Intercompany Claim” means any Claim, other than an Intercompany
Services Claim, that may be asserted against Imperial by or on behalf of any member of
Imperial’s Tobacco Company Group and, for greater certainty, includes all arrears of royalty and
license fees as well as principal and interest due on loans made by any member of Imperial’s
Tobacco Company Group to Imperial, and any claim held or asserted by British American
Tobacco Mexico S.A. de C.V. (“BAT Mexico”) against ITCAN under the Finished Goods
Supply Agreement dated July 2, 2015 between BAT Mexico and ITCAN in respect of costs or
other amounts related to changes to BAT Mexico’s manufacturing and packaging of ITCAN’s
tobacco products in order to adhere to the Tobacco Products Regulations (Plain and
StandardizationStandardized Appearance), SOR/2649-172019-107, which came into force
November 9, 2019.
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“Intercompany Services” has the meaning given in Article 5, Section
5.14.

“Intercompany Services Claim” means any Claim that may be
asserted by or on behalf of Imperial’s Parent or the relevant Affiliates within its Tobacco
Company Group in accordance with Article 5, Section 5.14 in respect of the provision of
Intercompany Services to Imperial.

“Intercompany Transaction” means any transaction in the Ordinary
Course of Business between ITCAN or ITCO and any member(s) of their Tobacco Company
Group to buy and sell goods and/or services, licences, intellectual property and/or allocate,
collect and pay any costs, expenses and other amounts from and to the members of their Tobacco
Company Group, including in relation to:

(a) Head office, shared or supplied services and operational support (including information
technology and marketing services);

(b) Finished, unfinished (including tobacco leaf purchases) and semi-finished goods and
materials;

(©) Manufacturing of goods;

(d) Distribution and sale of goods;

(e) Equipment purchases;

63} Personnel, administrative, technical and professional services;
(2) Royalties and fees in respect of trademark licenses;

(h) Treasury and debt; and

(1) Imperial’s central Cash Management System and all related transactions and
intercompany funding policies and procedures between Imperial and its Tobacco
Company Group which are described in the Thauvette Affidavit,

collectively, “Intercompany Transactions”.

“Interface Meetings” has the meaning given in Section 14(a) of the
PTLC Terms which are Schedule “X” to the CCAA Plan.

“Interface Phase” has the meaning given in Section 14(a) of the
PTLC Terms which are Schedule “X” to the CCAA Plan.

“Interface Phase Secretariat” has the meaning given in Section 24 of
the PTLC Terms which are Schedule “X” to the CCAA Plan.
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“ITA” means the Income Tax Act (Canada), as amended from time to
time.

“I'TCAN” means Imperial Tobacco Canada Limited.

“ITCAN Subsidiaries” means Imperial Tobacco Services Inc.,
Imperial Tobacco Products Limited, Marlboro Canada Limited, Cameo Inc., Medallion Inc.,
Allan Ramsay and Company Limited, John Player & Sons Ltd., Imperial Brands Ltd., 2004969
Ontario Inc., Construction Romir Inc., Genstar Corporation, Imasco Holdings Group, Inc., ITL
(USA) Limited, Genstar Pacific Corporation, Imasco Holdings Inc., Southward Insurance Ltd.,
and Liggett & Myers Tobacco Company of Canada Limited.

“ITCO” means Imperial Tobacco Company Limited.

“Jha Report” means the report of Dr. Prabhat Jha dated March 24,
2021 entitled “Analyses to quantify smoking-attributable conditions that could be compensable

and quantification of these conditions for each province and over time from 2003-2019"—with-
attached-spreadsheets, that is attached to the CCAA Plan as Schedule “I”.

“JTIM” means JTI-Macdonald Corp.

“JTIM TM” means JTI-Macdonald TM Corp.

“Knight Claim” means any Claim that has been advanced, could have
been advanced or could be advanced in the following class action, whether before or after the
Effective Time: Kenneth Knight v. Imperial Tobacco Canada Limited (Supreme Court of British
Columbia, Court File No. L031300), including any such Claim that is a Section 5.1(2) Claim or
Section 19(2) Claim.

“Knight Class Action” means Kenneth Knight v. Imperial Tobacco
Canada Limited (Supreme Court of British Columbia, Court File No. L031300).

“Knight Class Action Plaintiffs” means Individuals who meet the
criteria of the certified class definition in the Knight Class Action. The fact that an Individual is
a Knight Class Action Plaintiff does not thereby disqualify that Individual from being a
Pan-Canadian Claimant.

“Knight Class Action Plaintiffs Settlement Amount” means the
aggregate amount allocated from the Global Settlement Amount to be payable to the Knight
Class Action Plaintiffs as set forth in Article 16, Sections 16.1, 16.2 and 16.3 herein.

“Knight Class Counsel” means Klein Lawyers LLP.

“Knight Class Counsel Fee” means the amount to be determined and
approved by the CCAA Court that will be payable from the Knight Class Action Plaintiffs
Settlement Amount to the Knight Class Counsel in respect of their fees, disbursements and costs
as Knight Class Counsel and any applicable taxesSales and Excise Taxes payable thereon. The
retainer agreement respecting fees and disbursements between the Knight Class Counsel and the
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representative plaintiffs, as well as the Knight Class Counsel Fee, are subject to the approval of
the CCAA Court.

“Larynx” means the upper part of the respiratory passage that is
bounded above by the glottis and is continuous below with the trachea.

“Legal Representative” means an Individual who establishes through
the submission to the Claims Administrator of one of the documents listed in the Claim Form for
the Legal Representative of a PCC-Claimant that they have the right and are authorized to make
a Submitted PEC-ClaimPCC-Claim on behalf of the PCC-Claimant.

“Létourneau Class Action” means the class action commenced on
September 30, 1998 by Cecilia Létourneau against ITCAN, RBH and JTIM in the Superior Court
of Quebec, District of Montreal, bearing Court File No. 500-06-000070-983.

“Létourneau Class Members” means Persons who meet the criteria of
the following certified class definition in the Létourneau Class Action:

All persons residing in Quebec who, as of September 30, 1998, were addicted to the
nicotine contained in the cigarettes made by the defendants and who otherwise satisfy the
following criteria:

(1)  They started to smoke before September 30, 1994 and since that date have
smoked principally cigarettes manufactured by the defendants;

(2) Between September 1 and September 30, 1998, they smoked on a daily basis an
average of at least 15 cigarettes manufactured by the defendants; and

3) On February 21, 2005, or until their death if it occurred before that date, they were
still smoking on a daily basis an average of at least 15 cigarettes manufactured by
the defendants.

The group also includes the heirs of the members who satisfy the criteria described
herein.

“Létourneau Judgment” means the judgment rendered by the
Honourable Justice Brian Riordan on May 27, 2015 as rectified on June 89, 2015, and the
judgment of the Court of Appeal of Quebec dated March 1, 2019 in the class action commenced
in the Quebec Superior Court in Court File No. 500-06-000070-983 (Cecilia Létourneau et al. v.
Imperial Tobacco Canada Ltd., et al.).

“Lung Cancer” has the meaning given in Article 8, Section 8.1(d)(1).

“Material Adverse Effect” means an event or condition that caused or
would reasonably be expected to cause a material adverse effect on:
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(a) The assets and liabilities of ITCAN or ITCO considered as a whole or the use or
operation thereof;
(b) The business, profits, operations or condition (financial or otherwise) of ITCAN or ITCO;

(©) The ability of ITCAN or ITCO to perform their obligations in any material respect under
any of the Definitive Documents to which they are parties or by which they are bound; or

(d) The Contribution Security.
“Material Subsidiary” means, in relation to ITCAN:

(a) Any of its Subsidiaries that holds 5% or more of the consolidated assets of ITCAN or
contributes 5% or more of the consolidated revenues or net income of ITCAN, or

(b) Any of its Subsidiaries that are material to the conduct of ITCAN’s business and
operations,

provided that, without limiting the generality of Subsections (a) and
(b), it includes Imperial Tobacco Company Limited.

“MD&A” has the meaning given in Article 10, Section 10.2.2.

“Meeting” means the meeting of Affected Creditors to be called and
held pursuant to the Meeting Order for the purpose of considering and voting on the CCAA Plan,
and includes any adjournment, extension, postponement or other rescheduling of such meeting.

“Meeting Date” means the date fixed for the Meeting pursuant to the
Meeting Order subject to any adjournment or postponement or further order of the CCAA Court.

“Meeting Order” means the order of the CCAA Court directing the
calling and holding of the Meeting of Affected Creditors to consider and vote on the CCAA
Plan, as such order may be amended, restated or varied from time to time.

“Metric” has the meaning given in Article 5, Section 5.6.

“Miscellaneous Claimant Proof of Claim” means the proof of claim
form included as part of the Claims Package which is attached to the CCAA Plan as Schedule
CCB,’.

“Miscellaneous Claims” means, collectively:
(a) any Pre-Implementation Miscellaneous Claim;
(b) any Section 5.1(2) Claim, in respect of which the Person holding such Claim, or an

authorized Person on their behalf, has not executed and delivered, or will not execute and
deliver, a Claimant Contractual Release;
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(c) any Section 19(2) Claim in regard to which the compromise or arrangement in respect of
Imperial explicitly provides for the Section 19(2) Claim’s compromise, and the Person
holding such Claim, or an authorized Person on their behalf, has not voted, or will not
vote, for the acceptance of the compromise or arrangement, or otherwise execute and
deliver a Claimant Contractual Release; and

(d) any other Claim in respect of Imperial (excluding any Unaffected Claim) which is
received by the Monitor and asserted against any Released Party 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) by a Person who asserts that
such Claim will not be or, if asserted after the Effective Time, has not been compromised
and fully, finally and irrevocably and unconditionally released and forever discharged,
and permanently barred and enjoined pursuant to the terms of the CCAA Plan, the Claims
Procedure Order, the Sanction Order or any other Order made in the CCAA Proceeding,
and in accordance with Article 18, Section 18.2.3 of the CCAA Plan, the CCAA Court
grants leave for such Person to bring such Claim for determination on its merits by the
CCAA Court.

The existence of any such Miscellaneous Claims is not admitted but is expressly denied by
Imperial, its Tobacco Company Group and the Claimants. For greater certainty, no Claimant or
Individual Claimant may assert a Miscellaneous Claim.

“Miscellaneous Claims Amount” has the meaning given in Article 18, Section 18.2.1.
“Miscellaneous Claims Bar Date” means 5:00 pm (Eastern Time) on December 5, 2024.
“Miscellaneous Claims Fund” has the meaning given in Article 18, Section 18.2.1.
“Miscellaneous Claims Fund Period” has the meaning given in Article 18, Section 18.2.1.

“Miscellaneous Claims Procedure” means the procedure pursuant to which a Putative
Miscellaneous Claimant can assert a Miscellaneous Claim as established in Article 18, Section
18.2 of the CCAA Plan.

“Monetary Cure Period” has the meaning given in Article 12, Section 12.3(b).

“Monitor” means FTI Consulting Canada Inc. in its capacity as the
Court-appointed monitor appointed pursuant to the Initial Order in the CCAA Proceeding.

“Monitors” means, collectively, the Court-Appointed
MoenitersCourt-appointed monitors of the Tobacco Companies in the CCAA Proceedings.

“NDA” means a confidentiality, non-disclosure and non-use agreement
between Imperial and another Person in the form already agreed to by the Parties.
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“Negative Notice Bar Date” means 5:00 p.m. (Eastern Time) on the
date that is twenty-one (21) days following the Negative Notice Issuance Date.

“Negative Notice Claim” means the value (for voting purposes only) of the Affected Claims of
each Claimant and the number of votes associated therewith as set forth in a Statement of
Negative Notice Claim to be sent to each Claimant in accordance with the following:

Claimant Number of Votes Value of Claim
for Voting Purposes for Voting Purposes

Quebec Class Action Plaintiffs (QCAPs) 99,958 $13,706,891,279
Pan-Canadian Claimants (PCCs) 186,003 $5,041,088,110
Km.ght Class 'ACtIOI’l 'Pl’amtlffs'—éeﬂldy— 1 $484.000,000
b deie e e
Tobacco Producers 3,930 $29,043,876
British Columbia 1 $136,681,344,490
Alberta 1 $119,266,303,168
Saskatchewan 1 $27,189,868,453
Manitoba 1 $42,741,373,788
Ontario 1 $271,795,731,959
Quebec 1 $253,365,332,712
New Brunswick 1 $22,778,964,723
Nova Scotia 1 $29,979,033,060
Prince Edward Island 1 $6,238,547,995
Newfoundland and Labrador 1 $20,279,767,449
Yukon 1 $3,752,573,987
Northwest Territories 1 $6,865,708,611
Nunavut 1 $3,584,449,605
Canada 1 $333,535,110

“Negative Notice Claims Package” means the Claimant’s Statement of Negative Notice Claim
and the form of Notice of Dispute of Negative Notice Claim to be used in the event that the
Claimant wishes to raise a dispute in accordance with paragraph 8 of the Claims Procedure
Order, which are attached as Schedule “A” to the CCAA Plan.

“Negative Notice Issuance Date” means the date that the Statement of

Negative Notice Claim is sent to a Claimant.

“Net After-Tax Income” is as described in Article 5, Section 5.6.

“Newco” has the meaning given in Article 2, Section 2.1(f) and refers
to the new corporation to be incorporated pursuant to Article 4, Section 4.1.

“Non-Monetary Cure Period” has the meaning given in Article 12,

Section 12.3(c).
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“Non-Released Claims” means all Claims that are not Released Claims and, for greater
certainty, includes all Unaffected Claims.

“Normal Reassessment Period” has the meaning ascribed by
subsection 152(3.1) of the ITA (and any analogous provisions of provincial or territorial law),
except that in the case of a Tax Refund Cash Payment, the extended period provided by
subparagraph 152(4)(b)(i) of the ITA (and any analogous provisions of provincial or territorial
law) will apply-, and where the CCAA Plan Administrators and Imperial have agreed to file a
waiver, the extended period provided by subparagraph 152(4)(a)(ii) of the ITA (or the relevant
analogous provisions of provincial or territorial law) shall apply.

“Notice of Breach” has the meaning given in Article 13, Section 13.3.
“Notice of Default” has the meaning given in Article 12, Section 12.3.

“Notice of Dispute of Negative Notice Claim” means the notice,
substantially in the form included in the Negative Notice Claims Package and attached to the
CCAA Plan as Schedule “A”, which may be delivered to the Monitor by a Claimant disputing a
Statement of Negative Notice Claim and providing reasons for such dispute.

“Omnibus Notice” means the notice which the Monitor shall cause to
be published regarding the Claims Procedure Order and the Meeting, in accordance with the
Omnibus Notice Program, a copy of which notice is attached as Schedule “C” to the Claims
Procedure Order and as Schedule “C” to the CCAA Plan.

“Omnibus Notice Program” means the plan to publish
comprehensive legal notice regarding the Claims Procedure Order and the Meeting to Persons,
including Putative Miscellaneous Claimants, situated in all the Provinces and Territories, as set
forth on the document attached as Schedule “D” to the Claims Procedure Order and as Schedule
“D” to the CCAA Plan.

“Omnibus Sanction Hearing Notice” means the notice which the
Monitor shall cause to be published regarding the Sanction Hearing in accordance with the
Omnibus Sanction Hearing Notice Program.

“Omnibus Sanction Hearing Notice Program” means the plan to
publish comprehensive legal notice regarding the Sanction Hearing to Persons, including
Putative Miscellaneous Claimants, situated in all the Provinces and Territories.

“Ordinary Course Divestitures” has the meaning given in Article 11,
Section 11.4.

“Ordinary Course Divestitures Thresholds” has the meaning given
in Article 11, Section 11.4.

“Ordinary Course of Business” means, in relation to Imperial or a
member of its Tobacco Company Group, the ordinary course of day-to-day business activities
and operations of that company consistent with past practices, as such practices may change
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from time to time in the tobacco industry in response to regulatory, market or industry
developments or changes, and materially similar in nature and magnitude to actions customarily
taken in the normal course of day-to-day operations.

“Ordinary Course Operational Activities” has the meaning given in
Article 11, Section 11.2.

“Oropharynx” means the part of the pharynx that is below the soft
palate and above the epiglottis and is continuous with the mouth. It includes the back third of the
tongue, the soft palate, the side and back walls of the throat, and the tonsils.

“Pan-Canadian Claimants”, or “PCCs”, means Individuals,

excluding the—Quebee—Class—AetionPlaintiffs Blais Class Members and Létourneau Class

Members in relation to QCAP Claims, who have asserted or may be entitled to assert a PCC

13 29 13 99

Claim. In-the e an-Canadian Claimants™ and are-SYRORYMOH

“Parent” means, in the case of Imperial, British American Tobacco

p.lc.

“Parties” means the Claimants, the Tobacco Companies and the
Tobacco Company Groups, and “Party” means any one of them.

“PCC Claim” means any Claim of any Pan-Canadian Claimant that has been made or may in the
future be asserted or made in whole or in part against or in respect of the Released Parties, or any
one of them (either individually or with any other Person), that has been advanced, could have
been advanced or could be advanced, whether on such Pan-Canadian Claimant’s own account, or
on their behalf, or on behalf of a certified or proposed class, 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:

(a) Barbara Bourassa v. Imperial Tobacco Canada Limited et al. (Supreme Court of British
Columbia, Court File No. 10-2780 and Court File No. 14-4722);

(b) Roderick Dennis McDermid v. Imperial Tobacco Canada Limited et al. (Supreme Court
of British Columbia, Court File No. 10-2769);
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Linda Dorion v. Canadian Tobacco Manufacturers’ Council et al. (Alberta Court of
Queen’s Bench, Court File No. 0901-08964);

Thelma Adams v. Canadian Tobacco Manufacturers’ Council et al. (Saskatchewan Court
of Queen’s Bench, Court File No. 916 of 2009);

Deborah Kunta v. Canadian Tobacco Manufacturers’ Council et al. (Manitoba Court of
Queen’s Bench, Court File No. CI09-01-61479);

Suzanne Jacklin v. Canadian Tobacco Manufacturers’ Council (Ontario Superior Court
of Justice, Court File No. 53794/12);

Ben Semple v. Canadian Tobacco Manufacturers’ Council et al. (Supreme Court of Nova
Scotia, Court File No. 312869);

Victor Todd Sparkes v. Imperial Tobacco Canada Limited (Newfoundland and Labrador
Supreme Court - Trial Division, Court File No. 200401T2716 CP);

Peter Stright v. Imperial Tobacco Canada Limited (Supreme Court of Nova Scotia, Court
File No. 177663);

Ljubisa Spasic as estate trustee of Mirjana Spasic v. Imperial Tobacco Limited and
Rothmans, Benson & Hedges Inc. (Ontario Superior Court of Justice, Court File No.
C17773/97);

Ljubisa Spasic as estate trustee of Mirjana Spasic v. B.A.T. Industries P.L.C. (Ontario
Superior Court of Justice, Court File No. C18187/97);

Ragoonanan v. Imperial Tobacco Canada Limited (Ontario Superior Court of Justice,
Court File No. 00-CV-183165-CP00);

Scott Landry v. Imperial Tobacco Canada Limited (Ontario Superior Court of Justice,
Court File No. 1442/03);

Joseph Battaglia v. Imperial Tobacco Canada Limited (Ontario Superior Court of
Justice, Court File No. 21513/97);

Roland Bergeron v. Imperial Tobacco Canada Limited (Quebec Superior Court, Court
File No. 750-32-700014-163);

Paradis, in personal capacity and on behalf of estate of Lorraine Trepanier v. Rothmans,
Benson & Hedges Inc. (Quebec Small Claims Court);

Couture v. Rothmans, Benson & Hedges Inc. (Quebec Superior Court); and

including any such Claim that is a Section 5.1(2) Claim or Section

19(2) Claim.
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“PCC Claim Package” means all of the documents that a
PCC-Claimant or a PCC-Claimant’s Legal Representative, as applicable, is required to complete
and submit to the Claims Administrator including the Claim Form for PCC-Claimant, Claim
Form for the Legal Representative of a PCC-Claimant, Physician Form (only if a pathology
report in respect of Lung Cancer or Throat Cancer, or a spirometry report in respect of
Emphysema/COPD (GOLD Grade III or IV), is not available), and all medical and other
documents requested in the Claim Forms and the Physician Form. The aforesaid forms are
Appendices “C”, “D” and “E” to the PCC Compensation Plan which is attached as Schedule “P”
to the CCAA Plan.

“PCC-Claimants” means the Pan-Canadian Claimants who are all
Individuals resident in a Province or Territory of Canada, excluding the Quebec Class Action
Plaintiffs in relation to QCAP Claims but including the Pan-Canadian Claimants’ respective
heirs, successors, assigns and representatives, who assert a PCC Claim by submitting a PCC
Claim Package to the Claims Administrator pursuant to the PCC Compensation Plan, and
“PCC-Claimant” means any one of them.

“PCC Claims Application Deadline” means the date twenty-four
months after the First Notice Date by which all PCC-Claimants are required to submit their
completed PCC Claim Packages to the Claims Administrator. The PCC Claims Application
Deadline may be extended by the CCAA Court if it is deemed necessary and expedient to do so
as the implementation of the PCC Compensation Plan unfolds.

“PCC Claims Period” has the meaning given in Article 8, Section
8.1(d).

“PCC Compensable Diseases” has the meaning given in Article 8,
Section 8.1(d)(ii1).

“PCC Compensation Plan” has the meaning given in Article 8§,
Section 8.1 and is attached as Schedule “P”.

“PCC Compensation Plan Amount” means the aggregate amount
allocated from the Global Settlement Amount to be payable into the PCC Trust Account in
respect of compensation for Eligible Pan-Canadian Claimants as set forth in Article 16, Sections
16.1, 16.2 and 16.3 herein.

“PCC Compensation Plan Reserve” means the Cash reserve to be
established on the Plan Implementation Date prior to any distributions to Affected Creditors as
authorized by the CCAA Court pursuant to the Sanction Order, in the amount of $5.0 million,
and to be paid out of the total Upfront Contributions from the Tobacco Companies and deposited
into the PCC Compensation Plan Reserve Account for the purpose of paying the PCC
Compensation Plan Reserve Costs. The CCAA Plan Administrators for Imperial, RBH and
JTIM shall hold the PCC Compensation Plan Reserve in trust for those Persons entitled to such
funds pursuant to the CCAA Plan.
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“PCC Compensation Plan Reserve Account” means a segregated

interest-bearing trust account established by the CCAA Plan Administrators to hold the PCC
Compensation Plan Reserve on behalf of the beneficiaries thereof.

“PCC Compensation Plan Reserve Costs” means Costs incurred and

payments to be made on or after the Plan Implementation Date, including Costs incurred prior to
the Plan Implementation Date which remain outstanding as of the Plan Implementation Date, in
respect of:

(2)

The Costs of the services which the Claims Administrator (including its advisors)
provides in relation to the PCC Compensation Plan;

(b) The Costs of the services which the Administrative Coordinator (including his advisors)
provides in connection with the performance of his duties under the CCAA Plan; and
(©) The Costs of the services which the PCC Representative Counsel (including their
advisors) provide in connection with the performance of their duties under the CCAA
Plan and in the CCAA Proceeding.
“PCC Eligibility Criteria” has the meaning given in Article 8§,
Section 8.1.

“PCC Representative Counsel” means The Law Practice of Wagner

& Associates, Inc.

8.3.

18.3.1.

“PCC Trust Account” has the meaning given in Article 8, Section

“Pending Litigation” has the meaning given in Article 18, Section

“Permitted Encumbrance” in regard to ITCAN or any Material

Subsidiary means:

(a)

(b)

Encumbrances in favour of ITCAN or any Material Subsidiary existing on the date of the
Contribution Security Agreement;

Subject to the covenants set forth in Article 11, Section 11.1(g) and Article 11, Section
11.1(k) herein, Encumbrances on property, or on capital stock or Indebtedness, of a
Person existing at the time such Person is merged with or into, amalgamated with, or
consolidated with ITCAN or any Material Subsidiary, provided that such Encumbrances
were in existence prior to the contemplation of such merger, amalgamation or
consolidation and do not extend to any assets other than those of the Person merged into,
amalgamated with, or consolidated with ITCAN or any Material Subsidiary;
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Encumbrances on property (including capital stock) existing at the time of acquisition of
the property by ITCAN or any Material Subsidiary, provided that such Encumbrances
were in existence prior to, and not incurred in contemplation of, such acquisition;

Encumbrances to secure the performance of bids, tenders, leases, statutory obligations,
surety or appeal bonds, performance bonds or other obligations of a like nature incurred
in the Ordinary Course of Business;

Encumbrances existing on the Plan Implementation Date;

Encumbrances for taxesTaxes, assessments or governmental charges or claims that are
not yet delinquent or that are being contested in good faith by appropriate proceedings
promptly instituted and diligently concluded, provided that any reserve or other
appropriate provision as is required in conformity with generally accepted accounting
principles has been established therefor;

Encumbrances imposed by law, such as carriers’, warehousemen’s, landlord’s,
construction and mechanics’ liens, in each case incurred in the Ordinary Course of
Business;

Survey exceptions, easements or reservations of, or rights of others for, licenses,
rights-of-way, sewers, electric lines, telegraph and telephone lines and other similar
purposes, or zoning or other restrictions as to the use of real property that were not
incurred in connection with Indebtedness and that do not in the aggregate constitute a
Material Adverse Effect on the value of such property or materially impair their use in the
operation of the business of such Person;

Encumbrances created for the benefit of or to secure the obligations created in the
Definitive Documents; and

Encumbrances incurred in the Ordinary Course of Business of ITCAN or any Material
Subsidiary with respect to obligations that do not cause a Material Adverse Effect.

“Permitted Transfers” has the meaning given in Article 11, Section

11.1(h).

“Person” means an individual, a corporation, a partnership, a limited

liability company, a trust, an unincorporated association, a Government, or any other group,
entity or body.

“Plan Implementation Conditions” has the meaning given in Article

19, Section 19.3.

“Plan Implementation Date” means the date upon which all of the

Plan Implementation Conditions and the conditions to other Definitive Documents have been
satisfied or waived and the transactions contemplated by the CCAA Plan, the Sanction Order and
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the other Definitive Documents are to be implemented, as evidenced by the Monitor’s Plan
Implementation Date Certificate to be delivered to Imperial and filed with the CCAA Court.

“Plan Implementation Date Certificate” has the meaning given in
Article 19, Section 19-519.4.

“PPSAs” means, collectively, Personal Property Security Act, RSBC
1996, c. 359, Personal Property Security Act, RSA 2000, c. P-7, The Personal Property Security
Act, 1993, SS 1993, c. P-6.2, The Personal Property Security Act, RSM 1987, c. P35, Personal
Property Security Act, RSO 1990, c. P.10, Personal Property Security Act, SNB 1993, c. P-7.1,
Personal Property Security Act, SNS 1995-96, c. 13, Personal Property Security Act, RSPEI
1988, c. P-3.1, Personal Property Security Act, SNL 1998, c. P-7.1, Personal Property Security
Act, RSY 2002, c. 169, Personal Property Security Act, SNWT (Nu) 1994, c. 8, as amended, and
the relevant provisions of the Civil Code of Quebec, CQLR c. CCQ-1991.

“Pre-Implementation Miscellaneous Claim” means an Affected
Claim by a Person who is not an Individual Claimant and which Affected Claim is not a: (a)
Provincial HCCR Claim, (b) Territorial HCCR Claim, (¢) QCAP Claim, (d) PCC Claim, (e)
Tobacco Producers Claim, or (f) Knight Claim.

“Property” means all current and future assets, undertakings and
properties of Imperial of every nature and kind whatsoever, and wherever situate, including all
Cash and other proceeds thereof.

“Provinces” means, collectively, His Majesty the King in right of
British Columbia (“British Columbia”), His Majesty the King in right of Alberta (“Alberta”),
His Majesty the King in right of Saskatchewan (“Saskatchewan’), His Majesty the King in right
of Manitoba (“Manitoba”), His Majesty the King in right of Ontario (“Ontario”), the Attorney
General of Quebec (“Quebec”), His Majesty the King in right of New Brunswick (“New
Brunswick”), His Majesty the King In right of Nova Scotia (“Nova Scotia”), His Majesty the
King in right of Prince Edward Island (“Prince Edward Island”) and His Majesty the King in
right of Newfoundland and Labrador (“Newfoundland and Labrador”), and “Province” means
any one of them.

“Provinces and Territories Settlement Amount” means the
aggregate amount allocated from the Global Settlement Amount to be payable to the Provinces
and Ter