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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 (“ITCO”) (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 monitor 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 coordinator in respect of the administration of both the PCC
Compensation Plan and the Quebec Administration Plan. 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.
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“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 Miscellaneous Claims
are Affected Claims.

“Affected Creditor” means a creditor 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)  aPerson (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 without those devices to produce
emissions in the form of an aerosol without burning; (ii1) 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
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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:

(a) 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;

(b) 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;

(d) 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
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(e)

®

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 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
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(©) 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).

“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.
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“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 Account for
each Tobacco Company for the purpose of paying the CCAA Plan 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.
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“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).

“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(SCC)).

“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,
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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 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 (1) disputing the value and number of votes attributed to the Affected Claims of the Claimants,
and (ii) 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 Contributions, excluding any applicable Reserved Amounts retained in the Supplemental
Trust Account. A 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.
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“Contribution Security” has the meaning given in Article 5, Section 5.13.

“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 III 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 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 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 Sales 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-pres Foundation” has the meaning given in Article 9, Section 9.1.

“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 9.2.
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“Deed of Moveable Hypothec” has the meaning given in Section 1.2 of the Contribution Security
Agreement which is Schedule “E” to the CCAA Plan.

“Definitive Documents” means the CCAA Plan, the Sanction Order, the Contribution Security
Agreement, the Deed of 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 Time, 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.
“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
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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 simila