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Lawyers for Deloitte Restructuring Inc.,
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Scotia Plaza
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Toronto, ON M5H 3S1

Craig A. Mills
Tel: 416-595-8596
Email: cmills@millerthomson.com

Lawyers for North Atlantic Operating Company, Inc.

AND TO: MILLER THOMSON LLP
1000, rue De La Gauchetiére Ouest, bureau 3700
Montreal, QC H3B 4W5

Hubert Sibre
Tel: 514-879-4088
Email: hsibre@millerthomson.com

Lawyers for AIG Insurance Canada

AND TO: BLUETREE ADVISORS INC.
First Canada Place

100 King Street West

Suite 5600

Toronto, ON M5X 1C9
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William E. Aziz
Tel: 416-575-2200
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Chief Restructuring Officer of JTI-Macdonald Corp.
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Email: Imercer@stikeman.com

Lawyers for British American Tobacco p.l.c., B.A.T. Industries p.l.c.
and British American Tobacco (Investments) Limited

AND TO: OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto, ON M5X 1B8
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Deborah Glendinning
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Email: dglendinning@osler.com
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John A. MacDonald
Tel:  416-862-5672
Email: jmacdonald@osler.com
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Craig Lockwood
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Email: clockwood@osler.com

Marleigh Dick
Tel: 416-862-4725
Email: mdick@osler.com

Martino Calvaruso
Tel: 416-862-6665
Email: mcalvaruso@osler.com

Lawyers for Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited

AND TO:

DENTONS

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M5K 0A1

Natasha MacParland
Tel:  416-863-4686
Email: natasha.macparland@dentons.com

DAVIES WARD PHILLIPS & VINEBERG LLP
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Toronto, ON M5V 3J7

Chanakya Sethi
Tel:  416-863-5516
Email: csethi@dwpv.com

Robert Nicholls
Email: rnicholls@dwpv.com

Nicole Fedak, Law Clerk
Email: nfedak@dwpv.com

Lawyers for FTI Consulting Canada Inc., in its capacity as Monitor of Imperial
Tobacco Canada Limited and Imperial Tobacco Company Limited
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AND TO: MORGAN, LEWIS & BOCKIUS LLP
101 Park Avenue
New York, NY 10178-0060

Jennifer Feldsher
Tel:  212-309-6017
Email: jennifer.feldser@morganlewis.com

MORGAN, LEWIS & BOCKIUS LLP
One State Street
Hartford, CT 06103-3178

David K. Shim
Tel:  860-240-2580
Email: david.shim@morganlewis.com

US Counsel for FTI Consulting Canada Inc., in its capacity as Monitor of
Imperial Tobacco Canada Limited and Imperial Tobacco Company Limited

AND TO: FT1 CONSULTING CANADA INC.
79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON M4K 1G8

Fax: 416-649-8101

Greg Watson
Tel:  416-649-8077
Email: greg.watson@fticonsulting.com

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

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

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

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

Monitor of Imperial Tobacco Canada Limited and
Imperial Tobacco Company Limited
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AND TO:

MCCARTHY TETRAULT LLP
66 Wellington Street West

Suite 5300

TD Bank Tower, Box 48

Toronto, ON M5K 1E6

Fax: 416-868-0673

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

Heather Meredith
Tel: 416-601-8342
Email: hmeredith@mccarthy.ca
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Tel:  416-601-7998
Email: psteep@mccarthy.ca

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

Meena Alnajar
Tel:  416-601-8116
Email: malnajar@mccarthy.ca

Lawyers for Rothmans, Benson & Hedges, Inc.

AND TO:

LAPOINTE ROSENSTEIN MARCHAND MELANCON LLP
1 Place Ville Marie, Suite 1300
Montreal, QC H3B 0OE6

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

Lawyers for the Top Tube Company

AND TO:

TORYS LLP

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

Toronto, ON M5K 1N2

Fax: 416-865-7380
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Scott Bomhof
Tel:  416-865-7370
Email: sbomhof@torys.com

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

Alec Angle
Tel:  416-865-7534
Email: aangle@torys.com

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

AND TO:

PRICEWATERHOUSECOOPERS
PwC Tower

18 York St., Suite 2600

Toronto, ON M5J 0B2

Fax: 416-814-3210

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

Tyler Ray
Email: tyler.ray@pwc.com

Receiver and Manager of JTI-Macdonald TM Corp.

AND TO:

BENNETT JONES
100 King Street West
Suite 3400

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

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

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

Jesse Mighton
Tel:  416-777-6255
Email: mightonj@bennettjones.com
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Preet Gill
Tel:  416-777-6513
gillp@bennettjones.com

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

Andre 1.G. Michael
Tel: 519-660-7860
Email; andre.michael@siskinds.com

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

Jeffrey Leon
Email: jsleon1591@gmail.com

Michael Peerless
Email: mike.peerless@peerlesslaw.com

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

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
Legal Services Branch

1001 Douglas Street

Victoria, BC V8W 2C5

Fax: 250-356-6730

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

AND TO:

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

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

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

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

AND TO:

MINISTRY OF THE ATTORNEY GENERAL
Crown Law Office - Civil

720 Bay Street, 8th Floor

Toronto, ON M7A 2S9

Fax: 416-326-4181

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

Lawyers for His Majesty the King in Right of Ontario

AND TO:

FISHMAN FLANZ MELAND PAQUIN LLP
Place du Canada

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

Avram Fishman
Email: afishman@ffmp.ca

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

Margo R. Siminovitch
Email: msiminovitch@ffmp.ca

Jason Dolman
Email: jdolman@ffmp.ca

Nicolas Brochu
Email: nbrochu@ffmp.ca

Tina Silverstein
Email: tsilverstein@ffmp.ca
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CHAITONS LLP
5000 Yonge Street 10th Floor
Toronto, ON M2N 7E9

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

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

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

Fax: 514-871-8800

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

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

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

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

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

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

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

AND TO:

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

1381-3333-9168.3




-12 -

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

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

David A. Klein
Email: dklein@callkleinlawyers.com

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

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

AND TO:

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

Calgary, AB T2P 1C2

Fax: 403-571-1528

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

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

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

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

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

Lilly Harmer
Email: lily.harmer@paliareroland.com

1381-3333-9168.3
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Massimo (Max) Starnino
Email: max.starnino@paliareroland.com

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

Laura M. Comfort
Email: laura@cglaw.ca

Lawyers for His Majesty the King in Right of Alberta

AND TO:

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

10011 — 109" Street

Edmonton, AB T5J 3S8

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

AND TO:

STEWART MCKELVEY

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

Fax: 902-420-1417

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

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

Lawyers for Sobeys Capital Incorporated

AND TO:

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

Toronto, ON M5H 0B4

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

1381-3333-9168.3
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Joseph Bellissimo

Tel:  416-860-6572

Fax: 416-642-7150

Email: jbellissimo@cassels.com

Monique Sassi

Tel:  416-860-6886

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

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

AND TO:

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

Toronto, ON M5H 0B3

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

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

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

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

Monitor of Rothmans, Benson & Hedges, Inc.

AND TO:

GOWLING WLG (CANADA) LLP
1 First Canadian Place

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

Fax: 416-862-7661

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

1381-3333-9168.3
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Steven Sofer
Tel:  416-369-7240
Email: steven.sofer@gowlingwlg.com

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

Lawyers for Philip Morris International Inc.

AND TO:

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

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

Lilly Harmer
Email: lily.harmer@paliareroland.com

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

ROEBOTHAN MCKAY MARSHALL
Paramount Building

34 Harvey Road, 5™ Floor

St. John’s NL A1C 3Y7

Fax: 709-753-5221

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

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

Kenneth B. McClain
Tel:  816-836-5050
Email: kom@hfmlegal.com

Lawyers for His Majesty the King in Right of Newfoundland

AND TO:

WESTROCK COMPANY OF CANADA CORP.
15400 Sherbrooke Street East
Montreal, QC H1A 3S2
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Dean Jones
Tel: 514-642-9251
Email: dean.jones@westrock.com

AND TO

FINANCIAL SERVICES REGULATORY AUTHORITY OF ONTARIO
(FSRA)

Legal and Enforcement Division

25 Sheppard Avenue West, Suite 100

Toronto, Ontario M2N 6S6

Michael Spagnolo

Legal Counsel

Tel:  647-801-8921

Email: michael.spagnolo@fsrao.ca

AND TO:

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

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

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

AND TO:

McMILLAN LLP
Brookfield Place

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

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

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

Lawyers for The Bank of Nova Scotia

AND TO

MERCHANT LAW GROUP LLP
c/o #400 — 333 Adelaide St. West
Toronto, ON M5V 1R5

Fax: 613-366-2793

1381-3333-9168.3
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Evatt Merchant, QC
Tel: 613-366-2795
Email: emerchant@merchantlaw.com

Lawyers for the Class Action Plaintiffs (MLG)

AND TO:

LABSTAT INTERNATIONAL INC.
262 Manitou Drive
Kitchener, ON N2C 1L3

Andrea Echeverria
Tel: 519-748-5409
Email: aecheverria@labstat.com

AND TO:

CHERNOS FLAHERTY SVONKIN LLP
220 Bay Street, Suite 700

Toronto, ON M5J 2W4

Fax: 647-725-5440

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

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

Clair Wortsman
Email: cwortsman@cfscounsel.com

STOCKWOODS LLP

77 King Street West, Suite 4130

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

Fax: 416-593-9345

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

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

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

1381-3333-9168.3
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AND TO:

COZEN O’CONNOR LLP

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

Steven Weisz

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

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

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

Lawyer for Grand River Enterprises Six Nations Ltd.

AND TO:

STROSBERG WINGFIELD SASSO LLP
1561 Ouellette Avenue

Windsor, ON M8X 1K5

Fax: 866-316-5308

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

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

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

AND TO:

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

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

Fax: 416-973-0810

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

1381-3333-9168.3




-19 -

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

General Intake Office:
Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

Lawyers for the Minister of National Revenue

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

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

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

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

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

Lawyers for the Court-Appointed Mediator

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

77 King Street West

Toronto, ON M5K 1G8

Fax: 416-941-8852

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

CANADIAN CANCER SOCIETY
116 Albert Street, Suite 500

Ottawa, ON K1P 5G3

Fax: 613-565-2278

1381-3333-9168.3
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Robert Cunningham
Tel:  613-762-4624
Email: rob.cunningham@-cancer.ca

Lawyers for Canadian Cancer Society

AND TO:

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

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

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

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

Lawyers for La Nordique Compagnie D’Assurance du Canada

AND TO:

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

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

Lawyers for Retraite Québec

AND TO:

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

Kimberley Sebag
Email: ksebag@Ieckerslaw.com

Lawyer for Imperial Tobacco claimant

AND TO:

McMILLAN LLP

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

1381-3333-9168.3
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Brett Harrison
Tel: 416-865-7932
Email: brett.harrison@mcmillan.ca
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Court File No. CV-19-615862-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985 c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
JTI-MACDONALD CORP.

Applicant

NOTICE OF MOTION
CCAA PLAN AMENDMENT ORDER #3
(ARTICLE 9)

Deloitte Restructuring Inc. (“Deloitte”), in its capacity as court-appointed monitor (the
“Monitor”) of JTI-Macdonald Corp. (“JTIM”) pursuant to the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and CCAA Plan Administrator will make a
motion before the Ontario Superior Court of Justice (Commercial List) on August 7, 2026, at 10:00

am (Eastern Time), or as soon after that time as the motion can be heard, by Zoom video

conference.

PROPOSED METHOD OF HEARING: The motion is to be heard by Zoom video
conference. Please refer to the Virtual Hearing Protocol attached as Schedule “A” for details on

attending the motion.

THE MOTION IS FOR:'

1. An Order (the “CCAA Plan Amendment Order #3”), substantially in the form included at
Tab 3 of the Motion Record, inter alia: (i) approving additions and amendments to Article

9 and certain related provisions of the Fourth A&R JTIM Plan (the “Amendments”), as

1 All capitalized terms used but not defined herein have the meanings given to them in the Fourth
A&R JTIM Plan (defined below), as amended by the proposed Amendments.
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described in paragraphs 8 to 22 of the Thirty-Second Report of the Monitor and CCAA
Plan Administrator dated July 28, 2026 (the “Thirty-Second Report”); (ii) amending and
replacing Article 9 of the Fourth A&R JTIM Plan with Schedule “A” to the CCAA Plan
Amendment Order #3; (iii) adding or revising certain defined terms to the Fourth A&R
JTIM Plan, as set out in Schedule “B” to the CCAA Plan Amendment Order #3; and (iv)

deleting Article 14.4(l) and Schedules “T” and “U to the Fourth A&R JTIM Plan.

2. Such further and other relief as counsel may advise and this CCAA Court may permit.

THE GROUNDS FOR THE MOTION ARE:

Background

3. The Court-Appointed Mediator's and Monitor's CCAA Plan of Compromise and
Arrangement pursuant to the Companies’ Creditors Arrangement Act concerning,
affecting and involving JTIM dated October 17, 2024 (the “JTIM Plan”) was accepted for

filing by this CCAA Court and was approved by the requisite majorities of voting creditors.

4. Pursuant to Section 20.4(b) of the JTIM Plan, the JTIM Plan was amended and restated
on December 5, 2024 and then further amended and restated on January 27, 2025 (such
amended and restated version, the “Second A&R JTIM Plan”) to make administrative
amendments, which in each case were not materially adverse to the financial interests of

the Affected Creditors or the Unaffected Creditors.

5. The Second A&R JTIM Plan was further amended and restated on February 27, 2025
(such amended and restated version, the “Third A&R JTIM Plan”) to reflect the terms of

certain agreements amongst the stakeholders.
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On March 6, 2025, pursuant to the Sanction Order, this CCAA Court approved and
sanctioned the Third A&R JTIM Plan, and appointed Deloitte as the CCAA Plan

Administrator pursuant to the CCAA Plan Administrator Appointment Order.

On August 27, 2025, this CCAA Court approved certain amendments to the Third A&R
JTIM Plan, resulting in the Fourth Amended and Restated Plan of Compromise and
Arrangement in respect of JTIM dated August 27, 2025 (the “Fourth A&R JTIM Plan”).

The Fourth A&R JTIM Plan was subsequently implemented on August 29, 2025.

The Proposed Plan Amendments

10.

11.

As prefaced in the Imperial Monitor's Twenty-Fifth Report dated January 15, 2025, there
are certain matters related to the Cy-prés Foundation that were deferred and not

specifically addressed in the Sanction Order or the Fourth A&R JTIM Plan.?

All stakeholders were aware at the time of the Sanction Hearing that the Monitor would
need to seek a further Order to address those deferred matters and the corresponding
necessary additions and amendments to Article 9 of the Fourth A&R JTIM Plan

(Establishment and Administration of the Cy-prés Foundation).

Pursuant to Section 20.4(a) of the Fourth A&R JTIM Plan, the Monitor is permitted to make
amendments, restatements, modifications and/or supplementations to the Fourth A&R
JTIM Plan following the Meeting Order (issued October 31, 2024), with the approval of the

CCAA Court and on notice to the Affected Creditors and JTIM.

The Amendments are described in paragraphs 8 to 22 of the Thirty-Second Report. A
blackline of the proposed Amendments as against the relevant provisions of the Fourth

A&R JTIM Plan is attached to the Thirty-Second Report as Appendix “B”. The Thirty-

FTI 25" Report at para. 47.


https://cfcanada.fticonsulting.com/imperialtobacco/docs/25th%20Monitor's%20Report%20re%20Sanction%20-%20FTI%20Consulting%20-%2015-JAN-2025.pdf

12.

13.

14.

15.

16.

4 - 4

Second Report will be served upon the Common Service List, including each of the

Affected Creditors and JTIM.

The Amendments (i) address administrative matters; (ii) provide for the establishment of
a foundation management team; (iii) establish an independent executive search process
to identify candidates for the Foundation Directors (including the Cy-prés Foundation
Chair) and the Foundation Management Team; (iv) establish the process for selecting the
proposals that will receive grants from the Cy-prés Fund; (v) address the Cy-prés
Foundation Chair proposed in the Fourth A&R JTIM Plan; and (vi) set out the intended

use of the capital of the Cy-prés Fund.

The Amendments, in each case, are required to better give effect to the implementation
of the Fourth A&R JTIM Plan and are not adverse to the interests of the Affected Creditors
or Unaffected Creditors. They are consistent with the compromise and settlement
contemplated in the Fourth A&R JTIM Plan, as approved by the voting creditors and

sanctioned by this CCAA Court.

The Monitor and the CCAA Plan Administrator are requesting that the Amendments be
approved by the CCAA Plan Amendment Order #3. If approved, the Amendments will be
formally incorporated into an amended and restated version of the Fourth A&R JTIM Plan
at a later date, which will also include further relief being sought with respect to other

matters.

The Monitor and the CCAA Plan Administrator does not anticipate that any Affected

Creditors or Unaffected Creditors will be prejudiced by the Amendments.

The Impacted Claimants and the Tobacco Companies were consulted with respect to the

Amendments.



Additional Grounds and Jurisdiction

17.

18.

19.

20.

Section 20.4(a) of the Fourth A&R JTIM Plan.

Sections 7 and 11 of the CCAA and the inherent and equitable jurisdiction of this CCAA

Court.

Rules 1.04, 1.05, 2.03, 3.02, 10.01, 16, 37 and 59 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194, as amended and the Courts of Justice Act, R.S.0. 1990, c. C.43 as

amended.

Such further and other grounds as counsel may advise and this CCAA Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this motion:

21.

22.

The Thirty-Second Report; and

Such further and other evidence as counsel may advise and this CCAA Court may permit.

July 28, 2026

TO:

COMMON SERVICE LIST

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street, Suite 4000
Toronto, ON, M5L 1A9

Linc Rogers (LSO #: 43562N)
Tel: 416-863-4168
Email: linc.rogers@blakes.com

Jake Harris (LSO #: 85481T)
Tel: 416-863-2523
Email: jake.harris@blakes.com

Lawyers for Deloitte Restructuring Inc., in its
capacity as Monitor and CCAA Plan
Administrator


mailto:linc.rogers@blakes.com
mailto:jake.harris@blakes.com

Schedule “A”

Virtual Hearing Protocol



PROTOCOL FOR MOTION BY ZOOM VIDEO CONFERENCE

Scheduling and Specific Requirements

1. Any person on the Service List that wishes to appear virtually on the motion(s)
(“Participants”) must register by 4:00 p.m. on Wednesday, August 5, 2026 for the motion(s)
scheduled for Friday, August 7, 2026, by emailing Veritext Litigation Solutions Canada, Inc.
(scheduling-on@veritext.com) and copying counsel for each Monitor / CCAA Plan Administrator
(nfedak@dwpv.com, ehyderman@cassels.com, nancy.thompson@blakes.com). In their email,
Participants should provide contact information, including their name, the party they are acting
for, their email address and phone number for the counsel slip, along with a statement regarding

whether they intend to make submissions.

2. Subject to the Court’s overriding discretion over all matters, counsel for the Monitors /
CCAA Plan Administrators will coordinate with Participants and the Court to develop an agenda
for the hearing.

3. All material for use on the motion(s) is to be posted on Case Center, as more fully

described in Appendix “B”.

4. Participants will appear by video. Veritext will distribute the Zoom link to registered
Participants. Participants are not permitted to forward or share the Zoom link. No person should
have access to the hearing on Zoom other than Participants. If a Participant is unable to attend
by video, they should contact counsel for the Monitors / CCAA Plan Administrators. Participants

should carefully review the technical requirements below.
5. Counsel are required to gown for the hearing.

6. For access by the general public, a YouTube link will be posted on each of the Monitors’
websites by 10:00 a.m. not less than two (2) business days prior to the hearing. The YouTube
link will allow the general public to view a livestream of the hearing, but not participate in the
hearing. For greater clarity, individuals viewing the livestream via YouTube will not be heard or

seen by the Court, Judge or Participants.

7. No recording of any part of the hearing (including audio) may be made unless authorized

in advance by the Court.

8. For greater certainty, notice and service requirements are set out in the Rules of Civil
Procedure and the various orders and endorsements in the proceedings. For ease of reference,

we have included paragraphs 58-63 of the Second Amended and Restated Initial Order dated
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March 8, 2019 in the JTIM proceedings, attached as Appendix “A”. It should be noted that similar

notice and service requirements have been set out in various orders and endorsements in the
parallel proceedings of Imperial and RBH. Nothing in this protocol modifies or amends Orders of
the Court related to service requirements, the Rules of Civil Procedure, any Commercial List

Practice Direction or other applicable rules.
9. Participants will be placed into a virtual waiting room upon entering the Zoom meeting.

Technical Requirements for Zoom Participants

10. Participants will require a device with a working microphone and camera. The device can
be a computer (desktop or laptop), tablet or smartphone. The device must be connected to an

internet connection that is sufficient to send and receive video and audio.

11. Each Participant is responsible for ensuring that they have suitable equipment to
participate in the hearing and that such equipment works properly. Participants must test such

equipment well in advance of the scheduled hearing to ensure:

(a) that they are familiar with how to use such equipment;
(b) the compatibility and functioning of such equipment; and

(© that the remote location has adequate internet bandwidth to support the use of
Zoom without interruption.

12. Each Participant is also responsible for ensuring that they are familiar with the features
and operation of Zoom. Participants must ensure that they have downloaded any necessary

software, and practiced using Zoom, well in advance of the scheduled hearing.

13. Counsel on Zoom should identify their display name in the following format: [First Name]

[Last name], for [Client].

14, Participants should log on using the Zoom link provided approximately 30 minutes before
the hearing is scheduled to begin. During this time, Participants should speak to each other to

determine if there are any audio/visual/connection issues.

15. It is suggested that Participants use the “gallery view” mode, rather than the “active

speaker” mode, available on Zoom.

16. It is suggested that only counsel who are making submissions turn on their cameras during

the hearing.
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17. Should a Participant become disconnected from Zoom or experience technical difficulties

during the hearing, they should immediately inform the Court by sending an email to Veritext
Litigation Solutions Canada, Inc. (scheduling-on@veritext.com).

18. Further participant information is included in Appendix “B.”



10
APPENDIX “A”

58. THIS COURT ORDERS that, subject to paragraph 59, all motions in this proceeding
are to be brought on not less than seven (7) calendar days' notice to all persons on the Service

List. Each Notice of Motion shall specify a date (the "Return Date") and time for the hearing.

59. THIS COURT ORDERS that motions for relief on an urgent basis need not comply with

the notice protocol described herein.

60. THIS COURT ORDERS that any interested Person wishing to object to the relief sought
in @ motion must serve responding motion material or, if they do not intend to file material, a
notice in all cases stating the objection to the motion and the grounds for such objection in
writing (the "Responding Material') to the moving party, the Applicant and the Monitor, with
a copy to all Persons on the Service List, no later than 5 p.m. on the date that is four (4)

calendar days prior to the Return Date (the "Objection Deadline").

61. THIS COURT ORDERS that, if no Responding Materials are served by the Objection

Deadline, the judge having carriage of the motion (the "Presiding Judge") may determine:

(@) whether a hearing is necessary;
(b) whether such hearing will be in person, by telephone or by written submissions

only; and

(c) the parties from whom submissions are required
(collectively, the "Hearing Details"). In the absence of any such determination, a hearing will

be held in the ordinary course.
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62. THIS COURT ORDERS that, if no Responding Materials are served by the Objection
Deadline, the Monitor shall communicate with the Presiding Judge regarding whether a deter-
mination has been made by the Presiding Judge concerning the Hearing Details. The Monitor
shall thereafter advise the Service List of the Hearing Details and the Monitor shall report upon
its dissemination of the Hearing Details to the Court in a timely manner, which may be con-
tained in the Monitor's next report in the proceeding.

63. THIS COURT ORDERS that if any party objects to the motion proceeding on the Return
Date or believes that the Objection Deadline does not provide sufficient time to respond to the
motion, such objecting party shall, promptly upon receipt of the Notice of Motion and in any
event prior to the Objection Deadline, contact the moving party and the Monitor (together with
the objecting party and any other party who has served Responding Materials, the "Interested
Parties") to advise of such objection and the reasons therefor. If the Interested Parties are
unable to resolve the objection to the timing and schedule for the motion following good faith
consultations, the Interested Parties may seek a scheduling appointment before the Presiding
Judge to be held prior to the Return Date or on such other date as may be mutually agreed by
the Interested Parties or as directed by the Presiding Judge to establish a schedule for the
motion. At the scheduling appointment, the Presiding Judge may provide directions including
a schedule for the delivery of any further materials and the hearing of the contested motion,
and may address such other matters, including interim relief, as the Court may see fit. Notwith-
standing the foregoing, the Presiding Judge may require the Interested Parties to proceed with
the contested motion on the Return Date or on any other date as may be directed by the
Presiding Judge or as may be mutually agreed by the Interested Parties, if otherwise satisfac-

tory to the Presiding Judge.
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APPENDIX “B”

1. All Participants will have their microphones muted and may only unmute their own micro-
phones when they are addressing the Court. When parties are not muted, they must avoid making
extraneous noise (including for example, typing and shuffling papers) as these noises may inter-
fere with the hearing.

2. Participants must ensure that they participate in the Zoom hearing from a well-lit room so
that they are easily visible. Participants must also ensure that no filters are active that may distort

or otherwise conceal their appearance.

3. Participants must ensure that they participate in the Zoom hearing from a quiet location

where they (and the Court) will not be interrupted or disturbed during the hearing.

4, All mobile devices must be turned off or put on silent mode during the hearing.
5. Participants must refrain from speaking over other Participants.
6. Participants should make submissions in accordance with the order set out in the agenda.

If there is a need to make submissions out of sequence, Participants should make a request in a
manner directed by the Court. The Court may ask Participants to signal when they intend to ad-
dress the Court by raising their hand (either by physically raising their hand or by using the virtual

“raise hand” feature in Zoom).
7. Participants must state their name and who they represent before addressing the Court.

8. Upon entry into the virtual waiting room, each Participant joining by video should identify
themselves, including any person off camera that may be viewing the video feed. This also allows
any audio or visual issues to be identified. Each Participant is obligated to immediately notify the

presiding judge if any additional person joins them in viewing the video feed.

9. If a Participant intends to rely on any documents, the materials you intend to rely on must
be served and shared on the relevant Case Center bundle and all references during the hearing

should reference the Case Center page numbering associated with such Case Center bundle.

10. If a party wishes to share certain documents during the hearing, the documents should be
provided to the Monitors in advance so that it can be added to the agenda and a method for

sharing can be set up.
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Court File No. CV-19-615862-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF

JTI-MACDONALD CORP.
Applicant

THIRTY-SECOND REPORT TO THE COURT
OF DELOITTE RESTRUCTURING INC.,,
IN ITS CAPACITY AS MONITOR & CCAA PLAN ADMINISTRATOR

A. Overview

1. This report (“Report”) was prepared in connection with the motion of Deloitte
Restructuring Inc. (“Deloitte™), in its capacity as Monitor of JTI-Macdonald Corp. (“JTIM”) and
CCAA Plan Administrator, for an Order (the “CCAA Plan Amendment Order #3”) approving
proposed additions and necessary amendments to Article 9 and certain related provisions (the
“Amendments”) of the Fourth Amended and Restated Court-Appointed Mediator’s and Monitor’s
Plan of Compromise and Arrangement in respect of JTIM dated August 27, 2025 (the “Fourth

A&R JTIM Plan”).

2. In this Report, unless otherwise defined, all capitalized terms have the respective meanings

specified in the Fourth A&R JTIM Plan, as amended by the Amendments.

3. Further information regarding the CCAA Proceeding of JTIM have been provided in

previous reports of the Monitor and CCAA Plan Administrator.
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4. All CCAA Court materials filed and Orders issued in the CCAA Proceeding and the related
JTIM Chapter 15 Proceedings are available on the Monitor’s website at:

www.insolvencies.deloitte.ca/en-ca/JTIM.

B. PURPOSE
5. As prefaced in the Imperial Monitor’s Twenty-Fifth Report dated January 15, 2025, there
are certain matters related to the Cy-prés Foundation which were deferred and not specifically

addressed in the Sanction Order or the Fourth A&R JTIM Plan.

6. The purpose of this Report is to:

(1) provide this Court with information regarding the Amendments; and

(11) set out the Monitor and CCAA Plan Administrator’s recommendations in respect

of the proposed CCAA Plan Amendment Order #3.

7. Paragraphs 8 to 22 of this Report are also set out in the 32" Report of the RBH Monitor

and the 34" Report of the Imperial Monitor.

C. PROPOSED AMENDMENTS TO THE FOURTH A&R JTIM PLAN
8. The Amendments are attached hereto as Appendix “A” and a blackline of the Amendments

as against the relevant provisions of the Fourth A&R JTIM Plan is attached hereto as Appendix

CCB”

0. As further described below, the Amendments: (i) address administrative matters; (ii)
provide for the establishment of the Cy-prés Foundation management team (the “Foundation

Management Team™); (iii) establish an independent executive search process to identify



-3- 16

candidates for the Foundation Directors (including the Cy-prés Foundation Chair) and the
Foundation Management Team; (iv) establish the process for selecting the proposals that will
receive grants from the Cy-prés Fund; (v) address the Cy-preés Foundation Chair proposed in the

Fourth A&R JTIM Plan; and (vi) set out the use of capital and income of the Cy-prés Fund.

(i) Administrative Matters
10. In order to address certain administrative and deferred matters, the Amendments, among

other things:

(@)  name the Cy-prés Foundation: “Tobacco Cy-Prés Research Foundation of Canada

/ Fondation canadienne cy-pres de recherche sur le tabac”;

(b)  provide additional detail regarding the purpose and terms of reference of the Cy-

pres Foundation;

(c) provide additional detail on the process for the establishment of the Cy-pres

Foundation and its approval by the CCAA Court;

(d)  establish various administrative and day-to-day operational requirements for the

Cy-pres Foundation; and

(e)  establish the duties of the Cy-prés Foundation Board, the Cy-prés Foundation Chair

and the Cy-prés Foundation Chief Executive Officer.
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(ii)  Establishment of the Foundation Management Team

1. Due to certain restrictions on remuneration of directors of not-for-profit corporations, the
Amendments provide for the Foundation Management Team to oversee and ensure the effective

and efficient management, administration, and operation of the Cy-prés Foundation.

(iii) Executive Search Process
12.  In order to ensure a comprehensive search process which identifies qualified individuals
and avoids potential conflicts of interest, the Amendments provide for the retention of an

independent executive search firm.

13. The Executive Search Firm will identify potential candidates to serve as the Foundation
Directors, including the Cy-prés Foundation Chair, and the Foundation Management Team. The
Executive Search Firm will then make recommendations to the PCC Representative Counsel and

the CCAA Plan Administrators.

14. The Executive Search Firm has been selected and its engagement will only be finalized if

Plan Amendment Order #3 is granted.

15. The Amendments also specifically set out the requirements for the members of the Cy-pres
Foundation Board who individually or collectively will have certain knowledge, training or
experience to govern, administer and manage the Cy-pres Foundation and fulfil their primary duty
and responsibility to select the research, programs and/or initiatives that will be approved for

funding from the Cy-prés Fund each year.

16. The Amendments establish that the appointment of all Foundation Directors shall be

subject to the approval of the CCAA Court.
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(iv)  Selection Process for Cy-prés Fund Grants

17. The Amendments establish a process to be administered by the Foundation Management
Team and overseen by the Foundation Board. Proposals may be submitted to the Cy-prés
Foundation for funding from the Cy-prés Fund and any Proposals received through this process
will be reviewed by the Foundation Management Team in accordance with the guiding principles
of Rational Connection, Materiality, Proportionality and Conflict of Interest, which are set out in

greater detail in the Amendments.

18.  The Amendments provide for a process for the recruitment of Peer Reviewers by the
Foundation Management Team to review Proposals and submit summaries, assessments and
ratings of such Proposals. After the Peer Review process, Proposals will be finally reviewed and

selected by the Foundation Board.

19.  Details of successful Proposals will be published on the website of the Cy-pres Foundation
and included in an annual written report to be submitted to the CCAA Plan Administrators and the

CCAA Court.

v) Cy-prés Foundation Chair

20. The existing Fourth A&R JTIM Plan proposes Dr. Bell as the Chair of the Cy-pres
Foundation. Given the establishment of the independent search process, it is appropriate for the

integrity of that process to include the search for the Chair of the Cy-prés Foundation.

21.  Accordingly, the Amendments remove the proposal of Dr. Bell as the Cy-pres Foundation

Chair; however, Dr. Bell will be included as a candidate in the search process.



(vi)  Cy-prés Fund Capital
22. The Amendments establish that Grants are intended to be distributed to Grant Recipients
from the income of the Cy-prés Fund. However, Grants may be funded from the capital of the Cy-

pres Fund, provided that the CCAA Court has approved the use of capital in advance.

D. CONCLUSION AND RECOMMENDATION

23. Pursuant to section 20.4(a) of the Fourth A&R JTIM Plan, the Monitor is permitted to make
amendments, restatements, modifications, or supplementations to the Fourth A&R JTIM Plan
following the Meeting Order (issued October 31, 2024) with the approval of this Court and on

notice to Affected Creditors and JTIM.

24. All stakeholders were provided notice at the time of the Sanction Hearing that the Monitor
would need to seek one or more further Orders in the future in respect of Article 9 of the Fourth
A&R JTIM Plan. The Impacted Claimants and the Tobacco Companies were consulted with

respect to the Amendments.

25. The Monitor and CCAA Plan Administrator is not aware of any party which currently
intends to oppose the granting of the CCAA Plan Amendment Order #3. In the view of the Monitor

and CCAA Plan Administrator, no Affected Creditor will be prejudiced by the Amendments.

26. The Amendments, in each case, are required to implement the Fourth A&R JTIM Plan and
are consistent with the compromise and settlement contemplated in the Fourth A&R JTIM Plan,

as approved by the voting creditors and sanctioned by this Court.
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27. For the reasons outlined in this Report, the Monitor and CCAA Plan Administrator
supports the approval of the Amendments to Article 9 and certain related provisions of the Fourth

A&R JTIM Plan and the granting of the CCAA Plan Amendment Order #3.

All of which is respectfully submitted this 28" day of July, 2026.

Deloitte Restructuring Inc.,

Solely in its capacity as Court-appointed
Monitor and CCAA Plan Administrator of
JTIM and not in its personal capacity

Per:
Philip J. Reynolds, LIT
Senior Vice-President
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ARTICLE 1. INTERPRETATION
1.1 Definitions

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

“Board Composition Requirements” has the meaning given in Article 9, Section 9.5.1.
“Chair” means the chair of the Foundation Board.

“Clinical Trial” means a research study involving human participants that evaluates the safety
and/or effectiveness of one or more interventions on health outcomes.

“CNFPA” means the Canada Not-for-profit Corporations Act, SC 2009, ¢ 23, as amended.
“Conflict of Interest” has the meaning given in Article 9, Section 9.9.4.
“Executive Search Firm” has the meaning given in Article 9, Section 9.5.1.

“Executive Search Process” means the process whereby the Executive Search Firm, which will
be retained by the PCC Representative Counsel, will conduct independent searches to identify:

@) qualified Individuals whom the Executive Search Firm will recommend, subject to the
approval of the CCAA Court, for appointment to serve as (i) the Foundation Directors,
including the Chair, and (ii) the Replacement Foundation Directors, including the
Replacement Chair, and

(b) qualified Individuals whom the Executive Search Firm will recommend for employment
by the Cy-prés Foundation as the Foundation Management Team.

“Final Review” has the meaning given in Article 9, Section 9.13.

“Foundation Board” means the board of directors of the Cy-prés Foundation.
“Foundation Chief Executive Officer” has the meaning given in Article 9, Section 9.6.3.
“Foundation Directors” has the meaning given in Article 9, Section 9.4(f).

“Foundation Management Team” has the meaning given in Article 9, Section 9.6.3.

“Grant” means the sum of money awarded to a Grant Recipient to cover the direct costs associated
with undertaking and completing the research, program or initiative proposed in a Proposal that
the Foundation Board approves for funding from the Cy-pres Fund.

“Grant Recipient” means a Proposal Proponent whose Proposal has been approved for funding
from the Cy-pres Fund and who carries out the activities described in the Proposal.
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“Individuals” means all individuals residing in a province or territory of Canada, and
“Individual” means any one of them.

“Initial Foundation Members” has the meaning given in Article 9, Section 9.4(c).
“Material” has the meaning given in Article 9, Section 9.9.2.
“Mission” has the meaning given in Article 9, Section 9.3.

“Non Tobacco-related Disease” means a disease or other illness or harm that is not caused or
contributed to by the use of or exposure (whether directly or indirectly) to a Tobacco Product.

“Peer Review” means the process used to review Proposals for research submitted in response to
an RFP that involves the evaluation and ranking of Proposals by a group of Peer Reviewers who
individually and/or collectively have the required experience and expertise to assess the quality
and potential impact of the proposed research within the context of the Mission of the Cy-pres
Foundation.

“Peer Reviewers” has the meaning given in Article 9, Section 9.12.
“Preliminary Review” has the meaning given in Article 9, Section 9.10.
“Proportionality” has the meaning given in Article 9, Section 9.9.3.

“Proposal” means the written document submitted to the Cy-prés Foundation by a Proposal
Proponent that describes the Rational Connection, objectives, methodology, organization and
administrative details of a proposed research, program or initiative for which funding is sought
from the Cy-pres Fund.

“Proposal Proponent” means an Individual, group of Individuals, or institution, organization or
entity incorporated and operating in Canada that submits a Proposal to the Cy-pres Foundation
and, if the Proposal is approved for funding from the Cy-prés Fund, will be responsible for
coordinating the financial and administrative aspects of the Grant and leading the direction of the
proposed activities described in the Proposal.

“Proposal Reviewers” has the meaning given in Article 9, Section 9.6.1(j).

“Rational Connection” has the meaning given in Article 9, Section 9.9.1.
“Replacement Chair” has the meaning given in Article 9, Section 9.5.2.

“Replacement Foundation Directors” has the meaning given in Article 9, Section 9.5.2.

“RFP” means a request for proposals that is published by the Cy-pres Foundation soliciting the
submission of Proposals from interested Individuals, groups of Individuals, and institutions,
organizations and entities incorporated and operating in Canada seeking financing and support for
research, programs and initiatives which fall within the scope of the Mission of the Cy-pres
Foundation and have a Rational Connection.
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“Streamlining Review” has the meaning given in Article 9, Section 9.11.

“Tobacco-related Diseases” means all diseases or other illnesses or harms caused or contributed
to by the use of or exposure (whether directly or indirectly) to a Tobacco Product, and “Tobacco-
related Disease” means any one of them.

“Tri-Agency Policies” means the policies, statements and guidelines mandated by the following
three federal research funding agencies: the Canadian Institutes of Health Research, the Natural
Sciences and Engineering Research Council and the Social Sciences and Humanities Research
Council.

“Unanimous Members’ Agreement” has the meaning given in Article 9, Section 9.4(f).

1.4 Schedules

The following are the Schedules to the CCAA Plan, which are incorporated by reference into the
CCAA Plan and form an integral part of it:

Schedule “T™: Intentionally deleted

Schedule “U™: Intentionally deleted
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ARTICLE 9. ESTABLISHMENT AND ADMINISTRATION OF THE CY-PRES
FOUNDATION

9.1  Purpose of the Cy-prés Foundation

The Cy-prés Fund will be administered by a public charitable foundation (“Cy-prés Foundation”)
to be established as part of the implementation of the CCAA Plan. The Cy-prés Foundation shall
be independent and free from any influence or interference by any of the Claimants, Tobacco
Companies, Tobacco Company Groups, or any potential or actual beneficiary of the Cy-preés
Foundation. Although it is recognized that the governance of the Cy-prés Foundation will be
independent and free from any influence or interference, the Cy-prés Foundation shall remain
under the jurisdiction of the CCAA Court.

Improving outcomes in Tobacco-related Disease, through earlier diagnosis, more effective
treatment, and better long-term health, has the potential to confer broad societal benefits. The Cy-
pres Foundation’s work, therefore, is intended to address the circumstances of Individuals who
suffer or may in the future suffer from a Tobacco-related Disease, except those Individuals who
receive a direct benefit under the PCC Compensation Plan or the Quebec Administration Plan, by
funding research, programs or initiatives that have a Rational Connection to Tobacco-related
Disease.

In addition, the Cy-prés Foundation will confer a benefit to those members of the public in Canada
who contracted disease otherwise than as a result of smoking, and regardless of the fact that this
was not an intended purpose of the Cy-prés Foundation. The research, programs and initiatives
that are funded will have broader application beyond Tobacco-related Diseases by reason of the
fact that the products of the research, programs and initiatives are definitionally generic, that is,
the outcomes are not limited to disease contracted as a result of the use of or exposure to Tobacco
Products. By way of illustration, advances in the diagnosis, treatment and management of diseases
such as Lung Cancer arising from such work may benefit all persons suffering from this condition,
regardless of whether their disease is attributable to the use of or exposure to Tobacco Products.

The Cy-pres Fund is consideration for the full and final settlement and release of all claims and
potential claims of PCCs who are not eligible to receive Individual Payments from the PCC
Compensation Plan, and Létourneau Class Members who are not eligible to receive Compensation
Payments from the Quebec Administration Plan, but are intended to be indirectly benefited by
falling within the scope of the research, programs and initiatives to be funded by the Cy-pres
Foundation that will focus on achieving earlier diagnosis, more effective treatment and improved
outcomes for Individuals who suffer or may in the future suffer from tobacco-related cancers,
Emphysema/COPD and other Tobacco-related Diseases. For clarity, the intention is that the Cy-
pres Foundation will fund but not create, conduct or administer research, programs or initiatives.
The broad group of claimants who are intended to receive benefits from the research, programs
and initiatives to be funded by the Cy-pres Foundation includes the following Individuals and any
of their affected family members or estates:

@) Smokers who suffer or may in the future suffer from Lung Cancer or Throat Cancer or
Emphysema/COPD (GOLD Grade 11l or 1V) who are outside the PCC Claims Period or
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who smoked less than the requisite Twelve Pack-Years or, in the case of
Emphysema/COPD, were not classified as GOLD Grade Il or IV or the equivalent;

(b) Smokers who suffer or may in the future suffer from a Tobacco-related Disease other than
Lung Cancer or Throat Cancer and Emphysema/COPD (GOLD Grade Il or 1V) or the
equivalent; and

(©) Individuals who smoke or have smoked Tobacco Products and have not yet or may never
develop a Tobacco-related Disease.

In respect of all Proposals which the Foundation Board selects for approval to receive a Grant from
the Cy-prés Fund, on a case-by-case basis, the Foundation Board must determine that there is some
basis in fact to conclude that there is a Rational Connection to Tobacco-related Diseases.

The Cy-prés Foundation is intended to confer benefits on the public in Canada. The programs and
initiatives to be funded by the Cy-prés Foundation are intended to serve and benefit Individuals,
and the results of the research to be funded by the Cy-prés Foundation are intended to enure to the
benefit of Individuals who suffer or may in the future suffer from Tobacco-related Diseases. Grant
Recipients will be required to make their research findings and recommendations open to the
public by contributing them to the Canadian body of medical knowledge and disseminating them
to health care practitioners across Canada through publication in peer-reviewed journals and
academic databases and presentations made at medical conferences.

As described in Article 9, Section 9.9.1 herein, the guiding principle for the Cy-pres Foundation
is that the research, programs and initiatives that it funds must have a Rational Connection to a
Tobacco-related Disease in that they will focus on achieving earlier diagnosis, more effective
treatment and improved outcomes for Individuals who suffer or may in the future suffer from
Tobacco-related Disease. This guiding principle will apply throughout the duration of the Cy-pres
Foundation’s existence to the work product generated by the research and the programs and
initiatives funded from the Cy-pres Fund.

The payment of the QCAP Cy-prés Contribution in the amount of $131 million shall be the
consideration for the full and final settlement and satisfaction of the Létourneau Judgment.

The document entitled “Cy-prés Fund: Methodology and Analysis” is attached to the CCAA Plan
as Schedule “V”,

9.2  Funding the Cy-pres Foundation

The Cy-pres Fund shall be paid in the aggregate amount set out in Article 16 from the Imperial
Global Settlement Trust Account, RBH Global Settlement Trust Account and JTIM Global
Settlement Trust Account and deposited, respectively, into the Imperial Cy-pres Trust Account,
RBH Cy-pres Trust Account and JTIM Cy-prés Trust Account for the benefit of the Cy-pres
Foundation. The proportionate shares of the Cy-prés Fund which the Trustees shall transfer from
each of the Imperial Global Settlement Trust Account, RBH Global Settlement Trust Account and
JTIM Global Settlement Trust Account into, respectively, the Imperial Cy-prés Trust Account,
RBH Cy-pres Trust Account and JTIM Cy-prés Trust Account shall be equal to: (i) on the Plan
Implementation Date, the proportionate shares of the Upfront Contributions made by Imperial,
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RBH and JTIM; and (ii) in respect of years 2, 3, 4 and 5 following the Plan Implementation Date
and any subsequent years until the Cy-prés Fund has been paid in full, the proportionate shares of
the Annual Contributions made by Imperial, RBH and JTIM in each of those years. The Cy-pres
Fund shall not be transferred to the Cy-prés Foundation until such time as all aspects of the
establishment of the Cy-prés Foundation as set out in Section 9.4 herein have been given final
approval by the CCAA Court, and the Imperial Cy-prés Trust Account, RBH Cy-prés Trust
Account and JTIM Cy-pres Trust Account have been duly established in the Bank. Following
such time, the Cy-prés Fund, including all amounts held in the Imperial Cy-prés Trust Account,
RBH Cy-prés Trust Account and JTIM Cy-prés Trust Account will be transferred to, and held by,
the Cy-prés Foundation. Following the transfer of such amounts to the Cy-prés Foundation, any
further payments to the Cy-pres Foundation to be made by Imperial, RBH and JTIM shall be paid,
respectively, from the Imperial Global Settlement Trust Account, the RBH Global Settlement
Trust Account and the JTIM Global Settlement Trust Account and deposited to the Cy-pres
Foundation. The proportionate shares of the Cy-pres Fund which the Trustees shall transfer from
each of the Imperial Global Settlement Trust Account, the RBH Global Settlement Trust Account
and the JTIM Global Settlement Trust Account to the Cy-pres Foundation shall be the
proportionate shares of the Annual Contributions made by Imperial, RBH and JTIM in each of
those years.

9.3  Cy-pres Foundation Terms of Reference
The Terms of Reference of the Cy-prés Foundation are set out below:

Tobacco Cy-Pres Research Foundation of Canada /
Fondation canadienne cy-pres de recherche sur le tabac

Terms of Reference
Introduction: This document describes the terms of reference for the Cy-prés Foundation.

Foundation Name: The corporate name of the Cy-prés Foundation shall be “Tobacco Cy-Pres
Research Foundation of Canada / Fondation canadienne cy-prés de recherche sur le tabac” which
clearly relates to the purpose of the Cy-pres Foundation which is to distribute the Cy-prés Fund.
This name will be used on the Cy-prés Foundation’s website and other presentation materials.

Purpose of the Cy-pres Foundation: The Cy-prés Foundation’s purpose is to provide an indirect
benefit to Individuals who suffer or may in the future suffer from Tobacco-related Disease, except
those Individuals who receive a direct benefit under the PCC Compensation Plan or the Quebec
Administration Plan by funding research, programs and initiatives focused on achieving earlier
diagnosis, more effective treatment and improved outcomes in Tobacco-related Disease. The Cy-
prés Foundation is intended to indirectly benefit users of Tobacco Products and their affected
family members or estates who are not eligible to receive payments of compensation from the
Quebec Administration Plan or the PCC Compensation Plan. The Individuals who will be directly
compensated through the Quebec Administration Plan and PCC Compensation Plan include
Individuals suffering from Lung Cancer, Throat Cancer or Emphysema/COPD (GOLD Grade Il
or 1V) as defined in those plans. While the Cy-prés Foundation is not intended to benefit those
Individuals who are directly compensated, they may receive an incidental benefit from the



30

research, programs and initiatives it funds. The Cy-pres Foundation will also benefit the Canadian
public at large by funding research, programs and initiatives pertaining to Tobacco-related
Diseases.

The Cy-prés Foundation will not make any monetary payments to Individuals making claims
arising from Tobacco-related Diseases. Those Individuals who are eligible to receive monetary
compensation may be paid through either the Quebec Administration Plan or the PCC
Compensation Plan in accordance with the provisions of those plans.

The users of Tobacco Products in the provinces and territories who suffer or may in the future
suffer from Tobacco-related Disease, except those Individuals who receive a direct benefit under
the PCC Compensation Plan or the Quebec Administration Plan, include the following Individuals
and any of their affected family members or estates:

1) Smokers suffering from Lung Cancer, Throat Cancer or Emphysema/COPD
(GOLD Grade Il or IV) who are outside the PCC Claims Period or who smoked
less than the requisite Twelve Pack-Years or, in the case of Emphysema/COPD,
were not classified as GOLD Grade I11 or 1V or the equivalent;

i) Smokers who have a Tobacco-related Disease other than Lung Cancer, Throat
Cancer and Emphysema/COPD (GOLD Grade 111 or IV) or the equivalent; and

iii) Individuals who smoke or have smoked Tobacco Products and have not yet or may
never develop a Tobacco-related Disease.

Vision for the Cy-pres Foundation: Canadians in all provinces and territories will experience
earlier diagnosis, more effective treatment and improved outcomes for tobacco-related cancers,
Emphysema/COPD and other Tobacco-related Diseases.

Mission of the Cy-pres Foundation (“Mission”): The Cy-pres Foundation will indirectly benefit
current, past and future smokers and their families by funding research, programs and initiatives
that will focus on achieving earlier diagnosis, more effective treatment and improved outcomes
for Individuals who suffer or may in the future suffer from Tobacco-related Diseases.

Values of the Cy-prés Foundation: The Cy-prés Foundation will focus on: the inherent value of
the research, program or initiative from the standpoint of its indirect benefit to Individuals who
suffer or may in the future suffer from a Tobacco-related Disease; the need to maintain a Rational
Connection between the work funded by the Cy-pres Foundation and those Individuals who suffer
or may in the future suffer from a Tobacco-related Disease; commitment to principles of best
evidence and expert peer review; collaboration to increase the impact of research funding while
limiting Cy-prés Foundation overhead costs to maximize the indirect benefit to Individuals who
fall within the scope of the Cy-prés Foundation; and, ensuring that Cy-prés Foundation funded
research, programs and initiatives reflect the principles of health equity and opportunity for
inclusion of First Nations, Metis and Inuit people.

What Will Be Eligible for Consideration for Support by the Cy-pres Foundation: Proposals
regarding research, programs and initiatives that have a Rational Connection to Tobacco-related
Disease will be received by the Cy-prés Foundation for consideration of eligibility for financial
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support from the Cy-prés Foundation. Research regarding and programs and initiatives aimed at
reducing or preventing tobacco use in Canada are outside of the scope of the Cy-prés Foundation
because they fall within the purview of the Provinces and Territories, involving policy issues and
advocacy. Accordingly, such programs and initiatives will not be considered for funding from the
Cy-prés Foundation.

The fact that a Proposal requesting funding for research or a program or initiative is received by
the Cy-prés Foundation for consideration does not mean that it will necessarily be awarded a Grant.
The decision regarding whether to provide funding for a Proposal is within the sole discretion of
the Foundation Board and is not reviewable by the CCAA Court or any other court in Canada.

Early works:

Establish “Tobacco Cy-Pres Research Foundation of Canada / Fondation canadienne cy-
pres de recherche sur le tabac” and apply for registration as a “registered charity”, as that
term is defined in the ITA, and a public foundation for the purposes of the ITA.

Recruit a neutral and independent Foundation Board that will provide oversight of the Cy-
prés Foundation’s strategy for funding research, programs and initiatives to be funded by
the Cy-prés Foundation. The Foundation Board will also retain an investment and asset
management firm to develop and oversee the financial and investment strategy for the Cy-
prés Foundation, subject to instructions from the Foundation Board.

Develop a strategic plan for the implementation of the intended activities of the Cy-preés
Foundation.

Potential Areas of Cy-pres Foundation Financial Support:

Improving methods for screening, diagnosis and treatment of tobacco-related cancers.

Establishing best practices for diagnosis and treatment of tobacco-related cancers,
Emphysema/COPD and other Tobacco-related Diseases and increasing the likelihood that
Canadians can achieve access to best practice care of these diseases.

Researching the treatment of nicotine addiction and dependence, and tobacco use in
Canada.

Researching the effective treatment and palliation of Tobacco-related Diseases.
Funding such other program or initiative pertaining to Tobacco-related Diseases as the

Foundation Board may approve, provided that it has a Rational Connection and fulfills all
other requirements for funding.

Benefit to the Public in Canada:

The results of the research to be funded by the Cy-pres Foundation are intended to enure
to the benefit of Individuals who suffer or may in the future suffer from Tobacco-related
Diseases. The research findings and recommendations regarding earlier diagnosis and
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more effective treatment of Tobacco-related Diseases will be contributed to the Canadian
body of medical knowledge and disseminated to health care practitioners across Canada
through publication in peer-reviewed journals and academic databases and presentations
made at medical conferences.

In addition to benefiting Canadians who have smoked or may smoke in the future, research
to be funded by the Cy-pres Foundation may have the potential to determine whether
screening of higher risk populations and potentially all Canadians can identify cancers at
earlier stages of oncogenesis when treatment is less morbid and potential cure is more
likely.

Expanded learnings from Cy-prés Foundation supported research into tobacco-related
cancers, Emphysema/COPD and other Tobacco-related Diseases are expected to provide
a benefit to members of the Canadian public. In fulfilling the Cy-prés Foundation’s
mandate, it is anticipated that the Canadian population will benefit from the knowledge
generated by this work.

CCAA Court Approval of Establishment of Cy-pres Foundation

The establishment of the Cy-prés Foundation shall take place after the Sanction Hearing and shall
be subject to the final approval of the CCAA Court to be sought in a hearing to be held before the
CCAA Court after the Cy-prés Foundation has been created and the essential requirements to
establish the Cy-prés Foundation have been fulfilled, including:

(@)
(b)

(©)

(d)

(€)

()

Drafting the goals, objects and purpose of the Cy-prés Foundation;

Registering “Tobacco Cy-Pres Research Foundation of Canada / Fondation canadienne cy-
pres de recherche sur le tabac” as the name of the Cy-prés Foundation;

Selecting three Individuals to serve as the initial directors and members of the Cy-prés
Foundation (“Initial Foundation Members”);

Preparing the Articles of Incorporation, including the corporate objects, and any Articles
of Amendment which will establish the legal entity that will constitute the Cy-prés
Foundation in accordance with ITA rules for registered charities and public foundations;

Establishing and registering the legal entity of the Cy-prés Foundation through the filing
of the Articles of Incorporation and any Articles of Amendment;

Preparing and executing a unanimous members’ agreement among the Initial Foundation
Members (“Unanimous Members’ Agreement”) which shall provide, among other
things, for the replacement of the Initial Foundation Members with the Individuals who
will be recommended through the Executive Search Process for approval by the CCAA
Court to be appointed to serve as the directors who will be responsible for the management
and operation of the Cy-prés Foundation (“Foundation Directors™), including the Chair,
who together shall constitute the Foundation Board,
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(0) Pursuant to Article 9, Section 9.5, putting forward the Individuals who will be
recommended through the Executive Search Process for approval by the CCAA Court to
be appointed to serve as the Foundation Directors. Pursuant to the Unanimous Members’
Agreement, the Foundation Directors shall replace the Initial Foundation Members;

(h) Drafting and adopting By-law No. 1 of the Cy-pres Foundation setting out the governance
structure for the Cy-pres Foundation, including matters relating to quorum, voting,
frequency of the meetings of the Foundation Board, and other organizational and
governance matters;

Q) Preparing and passing the organizing resolutions of the Cy-pres Foundation authorizing,
among other things, the governance and operational matters necessary to give effect to the
establishment of the Cy-prés Foundation;

() Preparing the proposed budget for the first year of the Cy-pres Foundation’s operation;

(k) Preparing and filing an application with the CRA for registration of the Cy-prés Foundation
as a charity under the ITA;

() Setting up the requisite management controls and system of books and records; and

(m)  Establishing the Imperial Cy-prés Trust Account, RBH Cy-prés Trust Account and JTIM
Cy-prés Trust Account in the Bank.

After the CCAA Court has rendered the Sanction Order approving the CCAA Plan, the CCAA
Plan Administrators may, on an interim basis and consistent with the Terms of Reference of the
Cy-prés Foundation, proceed to engage in the work of establishing the Cy-prés Foundation,
including attending to the completion of the essential requirements set out in subparagraphs (a) to
(m) above. The CCAA Plan Administrators shall be empowered to retain the services of such
experts as they deem necessary to advise them in regard to the foregoing and in respect of any and
all endeavours in connection with the establishment and operation of the Cy-prés Foundation.

The CCAA Plan Administrators will be required to seek final approval by the CCAA Court of the
Cy-prés Foundation once the requisite steps to establish the Cy-prés Foundation have been
completed. The CCAA Plan Administrators shall supply reports to the CCAA Court affirming the
foregoing.

9.5  Appointment of Board of Directors and Chair of Cy-pres Foundation

951 Appointment of Foundation Directors in the period after the Sanction
Hearing and prior to Final Approval of the Cy-prés Foundation by the
CCAA Court

The Foundation Board shall be comprised of a minimum of three and maximum of ten neutral and
independent Foundation Directors, including the Chair of the Cy-prés Foundation, it being
intended that the Foundation Board will ordinarily be comprised of ten Foundation Directors,
subject only to temporary vacancies or transitional periods pending appointment. The Foundation
Directors, including the Chair of the Cy-prés Foundation, shall not, either directly or indirectly, be
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a Proposal Proponent and shall be otherwise independent of any Proposal submitted to the Cy-prés
Foundation. The Foundation Directors shall serve without remuneration. At all times, more than
50% of the Foundation Directors shall deal at arm’s length with each other for purposes of the
ITA.

The PCC Representative Counsel will retain an executive search firm (“Executive Search Firm”)
to engage in the Executive Search Process to conduct an independent search to identify qualified
Individuals whom the Executive Search Firm will recommend, subject to the approval of the
CCAA Court, for appointment to serve as the Foundation Directors, including the Chair, of the
Cy-prés Foundation. The Executive Search Firm will provide recommendations to the PCC
Representative Counsel and the CCAA Plan Administrators regarding the structure of the
Foundation Board including but not limited to, the term for which the Foundation Directors may
hold office, whether the terms of the Foundation Directors should be staggered, and any limit on
the number of terms that the Foundation Directors may serve.

In addition to complying with Applicable Law, the requirements for the composition of the
Foundation Board (“Board Composition Requirements”) shall include the following
considerations. The Foundation Directors shall be comprised of Individuals who, individually or
collectively, have knowledge, training and experience in the following fields so that the Foundation
Board is well equipped to govern, administer and manage the Cy-prés Foundation so as to fulfill
its Mission which includes the primary duty and responsibility to select the research, programs
and/or initiatives that will be approved by the Foundation Board for funding from the Cy-prés
Fund each year:

@ Medicine, particularly in the practice specialities of medical oncology, surgical oncology,
radiation oncology, respirology, cardiovascular disease, pharmacology, pathology,
nicotine addiction/dependence, palliative care and epidemiology;

(b)  The conduct of biomedical research including knowledge regarding medical research,
ethics in human clinical research, financial management of research grants, and compliance
with reporting requirements regarding research grants;

(©) The evaluation and assessment of biomedical research grant proposals, including
experience in peer review;

(d) The delivery of public healthcare in Canada;

(e Law, particularly in the fields of public charitable foundations, board governance and tax
law as it applies to public charitable foundations, as well as familiarity regarding the
concepts of cy-pres and Rational Connection;

()] Board governance, particularly the governance of public charitable foundations in Canada;
and

(9) Finance, including experience in accounting, investment and asset management, and the
operation and financial regulatory compliance of public charitable foundations in Canada
(for greater certainty, it is understood that the Foundation Board will retain an investment
and asset management firm to manage the Cy-pres Fund).
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The appointment of all Foundation Directors, including the Chair, to the Foundation Board shall
be subject to the approval of the CCAA Court.

9.5.2 Appointment of Replacement Foundation Directors from Time to Time
after Final Approval of the Cy-prés Foundation by the CCAA Court

Where the terms of Foundation Directors end or Foundation Directors resign, are removed from
office, are declared to be incapable by a Court, become bankrupt or otherwise cease to fulfill their
duties and responsibilities as Foundation Directors, through the Executive Search Process qualified
Individuals who fulfill the Board Composition Requirements will be identified and recommended
for appointment to serve as replacement Foundation Directors (“Replacement Foundation
Directors”), including the replacement Chair (“Replacement Chair”).

The appointment of all Replacement Foundation Directors, including the Chair, to the Foundation
Board shall be subject to the approval of the CCAA Court.

9.6  Administration, Governance and Operations of the Cy-pres Foundation
9.6.1 Duties and Responsibilities of the Foundation Board

Subject to the provisions of the CNFPA, the duties and responsibilities of the Foundation Board
shall include:

@ Overseeing and ensuring the effective and efficient governance, management,
administration, and operation of the Cy-pres Foundation;

(b) Ensuring that the Cy-pres Foundation complies with Applicable Law regarding the
investment and financial management of the Cy-pres Fund and the continuance of its status
as a public charitable foundation;

(c) Approving the appointment of the Foundation Chief Executive Officer and the employment
of the Foundation Management Team;

(d) Appointing an independent public accountant for the Cy-prés Foundation;

(e) Approving the guidelines that shall govern the investment of the Cy-pres Fund prepared
by the investment and asset management firm that is retained to manage the Cy-prés Fund;

()] Reviewing and approving the Cy-prés Foundation’s quarterly financial statements, audited
annual financial statements, schedule of expenditures that constitute qualifying
disbursements for the purpose of the ITA, list of debts, if any, incurred by the Cy-pres
Foundation, and disbursement quota for the purpose of the ITA,

(0) Reviewing and approving for publication the RFPs, application forms and associated
documents to be completed by Proposal Proponents that are to be prepared by the
Foundation Management Team;
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Applying the guiding principles of Rational Connection, Materiality, Proportionality and
Conflict of Interest explained in Article 9, Sections 9.9.1 to 9.9.4 herein, to assess Proposals
during the Final Review and select the Proposals that will be approved by the Foundation
Board each year for funding from the Cy-pres Fund,;

Attending meetings of the Foundation Board subject to reasonable absences;

From time to time as reasonably necessary and required, approving the engagement on a
part-time or full-time basis, of (i) any suitably qualified Individuals (“Proposal
Reviewers”) to conduct the Preliminary Review of Proposals, and (ii) any advisors,
including legal, financial, investment, information technology, public relations or other
advisors, to advise and assist with the carrying out of the respective duties and
responsibilities of the Foundation Board and the Foundation Management Team;

Reviewing the Peer Review and ranking of each Proposal seeking funding for research that
has passed the Preliminary Review and the Streamlining Review and deciding whether the
Foundation Board approves the Proposal for funding from the Cy-prés Fund;

Reviewing each Proposal seeking funding for any other program or initiative pertaining to
Tobacco-related Diseases and having a Rational Connection that has passed the
Preliminary Review and the Streamlining Review, and deciding whether the Foundation
Board approves the Proposal for funding from the Cy-pres Fund;

Reviewing financial reports, progress reports and final reports periodically submitted to
the Cy-pres Foundation by Grant Recipients;

Reviewing the reports regarding the financial affairs of the Cy-pres Foundation that are
submitted to the Foundation Board by the Cy-prés Foundation’s chief financial officer
monthly, quarterly, annually, and ad hoc as may be requested by the Chair of the
Foundation Board;

Not less frequently than annually, preparing a written report that will be submitted on an
information basis to the CCAA Plan Administrators, and thereafter filed with the CCAA
Court by the CCAA Plan Administrators, that includes reports on the financial status of the
Cy-prés Foundation (including capital, interest earned, distributions made to Grant
Recipients, expenses, compensation, professional advisor fees and administrative costs)
and the activities of the Cy-pres Foundation for the period covered by the report; and

Performing such other duties as may be required or incidental to the duties enumerated in
subparagraphs (a) to (0) herein, or as the Chair of the Foundation Board may specify.

9.6.2 Duties and Responsibilities of the Chair of the Foundation Board

In addition to the duties and responsibilities set forth in Article 9, Section 9.6.1 herein, the duties
and responsibilities of the Chair of the Foundation Board shall include:

(@)

Overseeing and ensuring the effective and efficient governance, management,
administration, and operation of the Cy-prés Foundation;
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(b) Identifying the topics for discussion and developing the agenda for each Foundation Board
meeting;

(©) Chairing all Foundation Board meetings;
d) Communicating on behalf of the Foundation Board with the CCAA Plan Administrators;

(e) Not less frequently than annually, in collaboration with the Foundation Board, preparing a
written report on an information basis for submission to the CCAA Plan Administrators
and thereafter for filing with the CCAA Court that includes reports on:

Q) the financial status of the Cy-prés Foundation (including capital, interest earned,
distributions made to Grant Recipients, expenses, compensation, professional
advisor fees and administrative costs);

(i) the activities of the Cy-pres Foundation for the period covered by the report
including the following particulars of all Proposals submitted in response to an RFP
that are approved for funding from the Cy-prés Fund: description of Grant
Recipient; abstract; amount of Grant; term of Grant; and the Rational Connection
of the approved Proposal; and

(iii)  the impact of the research, programs and initiatives funded by the Cy-prés
Foundation on the outcomes of Individuals who suffer or may in the future suffer
from Tobacco-related Diseases and the corollary impact on the health of Canadians;
and

() Performing such other duties as may be required or incidental to the duties enumerated in
subparagraphs (a) to (e) herein, or as the Foundation Board may specify.

9.6.3 Management of Operations and Administration of Cy-prées Foundation

The PCC Representative Counsel will retain the Executive Search Firm to engage in the Executive
Search Process to identify an individual whom the Executive Search Firm will recommend for
engagement to serve as the chief executive officer of the Cy-prés Foundation (“Foundation Chief
Executive Officer”) who will, among other things, oversee and ensure the effective and efficient
governance, management, administration, and operation of the Cy-prés Foundation.

Through the Executive Search Process, qualified Individuals will be identified and recommended
for employment by the Cy-pres Foundation as a management team of professional staff
(collectively, “Foundation Management Team”) to manage the day-to-day operations and
administrative tasks of the Cy-prés Foundation to ensure that it fulfills its Mission in accordance
with the terms of the CCAA Plans. The Foundation Management Team may be comprised of a
chief financial officer, general manager of operations, assistant to the general manager of
operations, IT specialist and office administrator.
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9.7  Process for Selection of Proposals to receive Grants from Cy-prés Fund

The diagram below provides an overview of the process by which the Cy-prés Foundation will
solicit, review and select the Proposals that will be approved to receive a Grant from the Cy-pres
Fund. The Grant selection process is described in further detail in Article 9, Sections 9.8 to 9.13
herein:

[Remainder of page intentionally left blank]
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Process for Selection of Proposals to receive Grants from Cy-prés Fund

Develop and draft Grant RFPs and application forms to be completed
by Proposal Proponents

v

Annually, develop notice plan and publish RFPs to Canadian medical, scientific,
healthcare and research communities; maintain website; handle communications

Receive and conduct Preliminary Review to categorize and organize Proposals
submitted by Proposal Proponents for Streamlining Review by
Foundation Management Team and Final Review by Foundation Board

A 4

Conduct Streamlining Review of Proposals, including hiring and training
Proposal Reviewers

v

v v

Remove from Forward Proposals requesting Forward Proposals requesting
consideration for funding funding for research that have a funding for programs or initiatives
Proposals that do not have Rational Connection to that have a Rational Connection to

a Rational Connection Peer Reviewers Foundation Board for Final Review

A 4

Peer Review of Proposals requesting
funding for research

Remove from
consideration for funding

\ 4

Foundation Board to conduct Final Review of Proposals to

Proposals for research <
with a Peer Review score
of <3.5

select Proposals that will be approved for funding

A 4

Distribute Grants to Grant Recipients

\ 4

Receive and review financial reports, written progress reports
and final reports received from Grant Recipients

Legend:

[] Duties of Foundation Management Team
[] Duties of Peer Reviewers

[] Duties of Foundation Board

Annually, Foundation Board to prepare written report for submission
to CCAA Plan Administrators and filing with CCAA Court describing
outcome of Grant funded research, programs or initiatives and impact
of findings or interventions on the diagnosis, treatment, or outcomes
for Individuals suffering from Tobacco-related Diseases, and/or on
public health knowledge in the field
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9.8 Requests for Proposals
9.8.1 Publication of Requests for Proposals

Annually, the Foundation Management Team shall develop, draft and publish or cause to be
published an RFP soliciting the submission of Proposals from interested Individuals, groups of
Individuals, and institutions, organizations or entities incorporated and operating in Canada
requesting funding for (i) research which falls within the scope of the Mission of the Cy-prés
Foundation, or (ii) such other program or initiative that pertains to Tobacco-related Diseases and
the Foundation Board may approve for funding from the Cy-prés Fund, provided that such
research, program or initiative has a Rational Connection. All RFPs shall be widely and publicly
published and disseminated in a manner which is consistent with the customs and standards
applicable to biomedical research and healthcare so that they come to the notice and attention of
prospective Proposal Proponents within the Canadian medical, scientific, healthcare and research
communities. The Foundation Management Team shall develop a notice plan for the RFPs which
may, in the discretion of the Foundation Management Team, include publication of the RFPs on
the website of the Cy-pres Foundation, in postings on the internal research websites and in research
offices of universities, hospitals and other research centres in Canada, and distribution to an email
list of interested researchers and healthcare practitioners. The content and plan for providing
Notice of the RFPs must be effective in reaching potential Proposal Proponents who are engaged
in or have the expertise and capacity to engage in research or complete a program or initiative that
has a Rational Connection to Tobacco-related Diseases. The notice plan shall include the details
regarding on how to submit a Proposal, eligibility for funding from the Cy-prés Foundation, and
deadlines for submission of Proposals.

9.8.2 Specifications for Requests for Proposals

In the discretion of the Foundation Management Team, the RFPs may specify that Proposal
Proponents will be required to comply with Tri-Agency Policies as applicable in whole or in part,
or as otherwise adapted for use by the Cy-prés Foundation, in respect of the specifications for the
Proposals for research submitted in response to an RFP. In circumstances where the Tri-Agency
Policies may not be applicable, the Foundation Management Team may, in their discretion,
develop and draft an RFP that specifies that a Proposal should include, among other things:

@) Background information regarding the organization, institution or entity incorporated and
operating in Canada seeking funding, including its history, mission statement, research
mandate, research administrative resources, strategic plan, goals and objectives;

(b) The curriculum vitae of the researcher or project manager as applicable to the research,
program or initiative for which funding from the Cy-prés Fund is sought to establish that
they have the appropriate qualifications and expertise to undertake the research, program
or initiative;

(© A declaration by the Proposal Proponent that there is no Conflict of Interest between the
Proposal Proponent’s interest in the research, program or initiative and the Proposal
Proponent’s personal, professional and/or business interests;
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(d) A statement of how the research, program or initiative has a Rational Connection and is
aligned with the Mission of the Cy-prés Foundation;

(e A scientific abstract or other description of the research, program or initiative, including
methodology and analysis and the expected product or result of the work of the research,
program or initiative, together with the expected indirect benefit of the work to Individuals
who suffer or may in the future suffer from a Tobacco-related Disease;

()] The term (in months/years) for which funding is sought and the proposed start date and end
date of the research, program or initiative;

(9) The amount of funding requested;
(h) The budget for the expenditure of the funding; and

() Disclosure of the financial accountability policies, administrative systems, procedures and
controls in place to ensure that the Grant is used appropriately in accordance with the
highest ethical and financial standards.

9.9  Guiding Principles to be applied in Streamlining Review and Final Review of
Proposals

In the Streamlining Review of Proposals conducted by the Foundation Management Team, assisted
as required by Proposal Reviewers, and in the Final Review of Proposals conducted by the
Foundation Board, the guiding principles of Rational Connection, Materiality, Proportionality and
Conflict of Interest shall be taken into consideration.

9.9.1 Rational Connection

The PCCs are Individuals who have asserted or may be entitled to assert a Claim resulting from
their use of or exposure to Tobacco Products of the Tobacco Companies. The payment of the $1.0
billion Cy-prés Fund to the Cy-prés Foundation is the consideration provided by the Tobacco
Companies for the full and final settlement and release of all Claims and potential Claims of PCCs
who are not eligible to receive Individual Payments from the PCC Compensation Plan and
Létourneau Class Members who are not eligible to receive Compensation Payments from the
Quebec Administration Plan. Such PCCs and Létourneau Class Members will benefit indirectly
from the research, programs and initiatives that will focus on achieving earlier diagnosis, more
effective treatment and improved outcomes for Individuals who suffer or may in the future suffer
from Tobacco-related Diseases that the Foundation Board selects for funding from the Cy-pres
Fund. It is the Mission of the Cy-prés Foundation to achieve earlier diagnosis, more effective
treatment and improved outcomes for Individuals suffering from Tobacco-related Diseases.

To achieve this objective, it is a requirement that each Proposal must have a rational connection to
a Tobacco-related Disease (“Rational Connection”). The Rational Connection requirement
means that the subject of the research, program, or initiative must have a clear and reasonable link
to a Tobacco-related Disease that is not irrational or too remote. Each Proposal must demonstrate
a reasonable evidence-based causal link between prolonged smoking and the particular disease or
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condition which is the subject of a Proposal submitted by a Proposal Proponent; however, the basis
of the assessment of whether a Rational Connection is present is not the legal standard of causation.

Stated otherwise, research, programs and initiatives that may have a Rational Connection sufficient
to qualify for funding from the Cy-prés Foundation are not limited to Lung Cancer, Throat Cancer
and Emphysema/COPD (GOLD Grade 111 or IV), but may also pertain to Tobacco-related Diseases
that are made sufficiently common by prolonged smoking of Tobacco Products so as to be
considered to have a Rational Connection.

Whether the subject matter of a Proposal has a Rational Connection shall be assessed and decided
on a case-by-case basis considering various factors including:

0] The nature and purpose(s) of the Proposal;
(i)  The type of disease(s) involved;
(ili)  The intended beneficiaries of the research, program or initiative; and

(iv)  The extent to which the Proposal is likely to result in tangible and objectively measurable
improvements in Tobacco-related Disease diagnosis, treatment, and/or outcomes.

Proposals found to have a Rational Connection may proceed forward in the Proposal review
process to Peer Review if they are Proposals for research and Final Review if they are the Proposals
for other programs or initiatives pertaining to Tobacco-related Diseases. Proposals found to not
have a Rational Connection will be withdrawn from further consideration for funding by the Cy-
pres Foundation.

To provide guidance, below is a non-exhaustive list of factors which would be indicative of the
absence of the requisite Rational Connection and warrant the withdrawal of the Proposal from
further consideration for funding:

@ the Proposal requests funding for research, or a program or initiative relating to a Non
Tobacco-related Disease;

(b) the Proposal requests funding for research, or a program or initiative relating to a disease
that is not more common among smokers than non-smokers;

(©) the Proposal requests funding for research, or a program or initiative relating to a disease
for which smoking has not been identified as a risk factor; or

(d) the Proposal requests funding for programs and initiatives aimed at reducing or preventing
tobacco use in Canada.

9.9.2 Materiality

The Foundation Management Team, assisted as required by Proposal Reviewers, and the
Foundation Board shall assess whether each Proposal is material to the scope of the Mission of the
Cy-prés Foundation (“Material”). A Proposal will be Material if the magnitude, impact or
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inherent value of the benefit that it will provide is significant enough to advance the Cy-pres
Foundation’s Mission.

9.9.3 Proportionality

When making its final decision regarding which Proposals will be approved for funding from the
Cy-prées Fund, the Foundation Board shall consider the relative proportionality
(“Proportionality”) of the Proposals under consideration from the standpoint of the following
factors, as applicable:

@ the magnitude of the budget requested in each Proposal in the context of the total amount
of the Grants available for distribution in any given year;

(b) the magnitude of the anticipated benefit to be gained from each Proposal;

(©) the nature of the anticipated benefit to be gained from each Proposal;

(d) the relative burdens of disease imposed by different Tobacco-related Diseases;
(e the prevalence of different Tobacco-related Diseases in Canada;

()] the level of priority that ought to be given to research that will benefit Individuals suffering
from Tobacco-related Diseases who are more severely impacted by their disease;

(9) the risks, as identified during the Peer Review, to which Clinical Trial participants in the
proposed research may be exposed;

(n)  the inherent value of each Proposal; and
Q) any other proportionality considerations having regard to the nature of each Proposal.
9.94 Conflict of Interest

A real, perceived or potential conflict of interest (“Conflict of Interest”) may arise in
circumstances where the Proposal Proponent:

@ is a Foundation Director, including the Chair;
(b) is part of the Foundation Management Team;

(©) is a relative or close friend of, has a personal relationship with, or has a close professional
or business affiliation with, a Foundation Director, including the Chair; and/or

(d) is otherwise in a position to bias or influence, directly or indirectly, the Proposal review
process to the benefit of their Proposal.
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9.10 Preliminary Review of Proposals

Because a finite amount of funds will be available for each RFP published by the Cy-prés
Foundation, it is important that the Foundation Board be able to focus its consideration on the most
meritorious and competitive Proposals. The Foundation Management Team, assisted as required
by Proposal Reviewers, shall conduct a preliminary review (“Preliminary Review”) of all
Proposals submitted to the Cy-prés Foundation in response to an RFP. The Proposals shall be
categorized into two groups:

1. Proposals requesting funding for research, and

2. Proposals requesting funding for other programs or initiatives pertaining to Tobacco-
related Diseases.

The Foundation Management Team, assisted as required by Proposal Reviewers, will withdraw
Proposals from further consideration for funding that:

@ are incomplete;
(b) do not comply with the RFP requirements for a Proposal;

(©) clearly do not have a Rational Connection or are otherwise outside the scope of the Mission
of the Cy-prés Foundation;

(d) are identical or essentially identical to a Proposal previously accepted for funding from the
Cy-prés Fund; or

(e) have a Conflict of Interest.
9.11 Streamlining Review of Proposals

The Foundation Management Team, assisted as required by Proposal Reviewers, shall conduct a
review (“Streamlining Review”) of all Proposals which have passed the Preliminary Review to
determine (i) which Proposals requesting funding for research will be submitted for Peer Review
before they are assessed by the Foundation Board, and (ii) which Proposals requesting funding for
other programs or initiatives pertaining to Tobacco-related Diseases will proceed directly to be
assessed by the Foundation Board to determine whether they will be approved for funding from
the Cy-pres Fund.

The Foundation Management Team, assisted as required by Proposal Reviewers, will withdraw
from further consideration for funding Proposals that:

@ do not have a Rational Connection;
(b) have a Conflict of Interest; or

(©) have some merit but many limitations and require major revisions such that they are not
ready to be funded.
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9.12 Peer Review

The Foundation Management Team will recruit from the Canadian research and academic
communities independent third party peer reviewers (“Peer Reviewers”) with the appropriate
expertise who will serve on a volunteer basis on peer review panels which will undertake the Peer
Review of Proposals for research that have passed the Preliminary Review. For this purpose, the
Foundation Management Team may consider consulting with pan-Canadian institutions with
experience in the development and support of peer review panels. The Peer Reviewers shall:

@) Have expertise and experience in the field(s) pertaining to the research proposed in the
Proposal; and

(b) Have no Conflict of Interest between the Proposal Proponent and the private, professional,
business or public interests of the Peer Reviewer.

The Peer Reviewers will conduct the Peer Review of the Proposals for research in accordance with
the customs, standards, practices, policies and guidelines adhered to in the Canadian research and
academic communities in order to conduct consistent, fair and high quality Peer Review.

The Peer Reviewers will prepare and submit to the Foundation Board a Peer Review of each
Proposal which includes:

@ A written summary of the research;
(b) An assessment of the strengths and weaknesses of the Proposal,

(©) The consensus rating of the Proposal based on the rating scale of 0 to 4.9 to one decimal
place (4.5-4.9: Outstanding; 4.0-4.4: Excellent; 3.5-3.9: Good; 3.0-3.4: Fair; and 0.0-
2.9: Poor); and

(d) A recommendation regarding the budget and term during which the Cy-pres Foundation
should support the research.

The Peer Reviewers will not make the final decision or provide a recommendation to the
Foundation Board regarding whether a Proposal should be approved to receive funding from the
Cy-preés Fund.

Proposals with a Peer Review score of <3.5 will be withdrawn from further consideration for
funding.

9.13 Final Review of Proposals by Foundation Board

Applying the guiding principles of Rational Connection, Materiality, Proportionality and Conflict
of Interest, the Foundation Board shall conduct a final review (“Final Review”) of (i) the Proposals
for research that have undergone Peer Review and (ii) the Proposals for other programs or
initiatives pertaining to Tobacco-related Diseases that have passed the Preliminary Review and the
Streamlining Review, and select the Proposals that will be approved by the Foundation Board each
year for funding from the Cy-prés Fund.
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For greater certainty, it is intended that the Cy-prés Foundation will fund a range of research,
programs and initiatives over time, having regard to the objective of conferring indirect benefits
on Individuals who suffer or may in the future suffer from a Tobacco-related Disease, and not to
concentrate funding in a single project or a limited number of projects.

In regard to each Proposal approved, the Foundation Board shall consider the priority, timing,
amount of the Grant, term required to complete the approved research, program or initiative, any
oversight required, reporting requirements, any conditions which should attach to the Grant, and
any other pertinent considerations.

After the Final Review has been completed, the Foundation Management Team shall notify the
Proposal Proponents whether their Proposal has been approved for funding from the Cy-pres Fund.
The Cy-pres Foundation has no duty to grant, nor shall there be any expectation on the part of a
Proposal Proponent that they will receive, any financial or other support for any research, program
or initiative which is sought from the Cy-prés Foundation. The decision regarding whether to
provide funding for a Proposal is within the sole discretion of the Foundation Board and is not
reviewable by the CCAA Court or any other court in Canada.

The particulars of the Proposals which are approved by the Foundation Board shall be published
on the website of the Cy-pres Foundation and included in the written report which the Foundation
Board shall prepare, not less frequently than annually, and submit to the CCAA Plan
Administrators and thereafter file with the CCAA Court for informational purposes.

The Foundation Management Team shall provide to the PCC Representative Counsel copies of (i)
all approved Proposals together with supporting materials, and (ii) all reports that the Foundation
Board provides to the CCAA Plan Administrators and the CCAA Court.

9.14 Administration of Research, Programs and Initiatives by Grant Recipients

In the discretion of the Foundation Board, Grant Recipients may be required to comply with Tri-
Agency Policies as applicable, or as adapted for use by the Cy-prés Foundation, in respect of the
administration of any Proposal for research, a program or an initiative that the Board selects for
funding from the Cy-prés Fund.

9.15 Reporting by Grant Recipients to Cy-prés Foundation
Grant Recipients will be required to, among other things:

@) Periodically submit financial reports to the Cy-pres Foundation regarding the receipts and
expenditures on the research, program or initiative;

(b) Periodically submit written progress reports to the Cy-prés Foundation providing details of
the progress on the research, program or initiative and future work plans;

(c) Submit a written final report to the Cy-pres Foundation, which shall include:

Q) A description of the outcome of the Grant funded research, program or initiative,
as well as the impact of the findings or interventions on the diagnosis, treatment, or
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outcomes for Individuals who suffer or may in the future suffer from Tobacco-
related Diseases, and/or on public health knowledge in the field that was the subject
of the research, program or initiative funded; and

(i) Details of any dissemination efforts, such as through publications, conference
presentations, reports, or other means of communicating the outcomes of the Grant
funded research, program or initiative; and

(d) At the end of the term of the research, program or initiative, return any unexpended funds
from the Grant to the Cy-prés Foundation.

In the discretion of the Foundation Board, Grant Recipients may be required to comply with Tri-
Agency Policies as applicable, or as adapted for use by the Cy-prés Foundation, in respect of their
reporting to the Cy-prés Foundation regarding their Grants.

9.16 Reporting by Cy-prés Foundation to CCAA Plan Administrators and CCAA Court

Not less frequently than annually, the Chair of the Cy-prés Foundation shall prepare a written
report for submission to the CCAA Plan Administrators and thereafter for filing with the CCAA
Court that includes reports on the financial status of the Cy-pres Foundation (including capital,
interest earned, distributions made to Grant Recipients, expenses, compensation, professional
advisor fees and administrative costs) and the activities of the Cy-prés Foundation for the period
covered by the report. Copies of all such reports shall be provided to the PCC Representative
Counsel.

9.17 Role of the CCAA Plan Administrators and the CCAA Court

The CCAA Court is responsible for the ultimate supervision of the Cy-prés Foundation pursuant
to the terms of the CCAA Plan.

The CCAA Plan Administrators will function as the intermediaries relative to the supervisory role
of the CCAA Court. The Chair of the Foundation Board shall communicate with the CCAA Plan
Administrators who will facilitate the filing with the CCAA Court of the Cy-prés Foundation’s
reports that were prepared pursuant to Article 9, Section 9.16 herein.

All reports provided by the Chair of the Foundation Board to the CCAA Plan Administrators and
all reports filed by the CCAA Plan Administrators with the CCAA Court in relation to the Cy-prés
Foundation shall be provided to the PCC Representative Counsel.

9.18 Duration of the Cy-prés Foundation

Subject to compliance with Applicable Law, including the disbursement quota requirements
pursuant to the ITA, the intention is that, annually, the Grants distributed to Grant Recipients by
the Cy-pres Foundation shall be paid from the income of the Cy-pres Fund.

If deemed to be necessary and appropriate in the circumstances, in making Grants to Grant
Recipients in any given year, the Cy-prés Foundation may encroach upon the capital in the Cy-
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pres Fund provided, however, that the CCAA Court has approved such encroachment on the
capital in advance of the Cy-prés Foundation making any such encroachment.

As the Mission of the Cy-pres Foundation reaches maturity, it may be desirable for the Cy-pres
Foundation to encroach upon the capital of the Cy-prés Fund. The Cy-prés Foundation shall
continue to carry out its intended activities until such time as its Mission has been substantially
accomplished. The Cy-prés Foundation shall not be dissolved, nor shall its work be terminated
until such time as specified by further Order of the CCAA Court.

In the event of the winding up and dissolution of the Cy-prés Foundation, subject to the approval
of the CCAA Court, all of the remaining assets of the Cy-pres Foundation after payment of its
liabilities shall be distributed to one or more recognized registered charities in Canada, which are
“qualified donees”, as that term is defined in the ITA, having similar objects to the Cy-pres
Foundation.

14.4 Duties and Responsibilities of CCAA Plan Administrators

In implementing the administration of the CCAA Plans during the Contribution Period, the duties
and responsibilities of the CCAA Plan Administrators shall be as set out below provided, however,
that the CCAA Plan Administrators shall incur no liability of any kind whatsoever to the Provinces,
Territories, any Impacted Claimants or any other Person in respect of their performance of such
duties and responsibilities and shall be held harmless in this regard:

M Intentionally deleted;
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ARTICLE 1. INTERPRETATION
1.1 Definitions

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

“Board Composition Requirements” has the meaning given in Article 9, Section 9.5.1.

“Chair” means the chair of the Foundation Board.

“Clinical Trial” means a research study involving human participants that evaluates the safety
and/or effectiveness of one or more interventions on health outcomes.

“CNFPA” means the Canada Not-for-profit Corporations Act, SC 2009, ¢ 23, as amended.

“Conflict of Interest” has the meaning given in Article 9, Section 9.9.4.

“Executive Search Firm” has the meaning given in Article 9, Section 9.5.1.

“Executive Search Process” means the process whereby the Executive Search Firm, which will
be retained by the PCC Representative Counsel, will conduct independent searches to identify:

(a)  qualified Individuals whom the Executive Search Firm will recommend, subject to the

o approval of the CCAA Court, for appointment to serve as (1) the Foundation Directors,
including the Chair, and (ii) the Replacement Foundation Directors, including the
Replacement Chair, and

@ qualified Individuals whom the Executive Search Firm will recommend for employment
o by the Cy-prés Foundation as the Foundation Management Team.

“Final Review” has the meaning given in Article 9, Section 9.13.

“Foundation Board” means the board of directors of the Cy-prés Foundation.

“Foundation Chief Executive Officer” has the meaning given in Article 9, Section 9.6.3.

“Foundation Directors” has the meaning given in Article 9, Section 9.4(f).

“Foundation Management Team” has the meaning given in Article 9, Section 9.6.3.

“Grant” means the sum of money awarded to a Grant Recipient to cover the direct costs
associated with undertaking and completing the research, program or initiative proposed in a
Proposal that the Foundation Board approves for funding from the Cy-prés Fund.
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“Grant Recipient” means a Proposal Proponent whose Proposal has been approved for funding
from the Cy-prés Fund and who carries out the activities described in the Proposal.

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

“Initial Foundation Members” has the meaning given in Article 9, Section 9.4(c).

“Material” has the meaning given in Article 9, Section 9.9.2.

“Mission” has the meaning given in Article 9, Section 9.3.

“Non Tobacco-related Disease” means a disease or other illness or harm that is not caused or
contributed to by the use of or exposure (whether directly or indirectly) to a Tobacco Product.

‘“Peer Review” means the process used to review Proposals for research submitted in response to
an RFP that involves the evaluation and ranking of Proposals by a group of Peer Reviewers who
individually and/or collectively have the required experience and expertise to assess the quality
and potential impact of the proposed research within the context of the Mission of the Cy-prés
Foundation.

“Peer Reviewers” has the meaning given in Article 9, Section 9.12.

“Preliminary Review” has the meaning given in Article 9, Section 9.10.

“Proportionality” has the meaning given in Article 9, Section 9.9.3.

“Proposal” means the written document submitted to the Cy-prés Foundation by a Proposal
Proponent that describes the Rational Connection, objectives, methodology, organization and
administrative details of a proposed research, program or initiative for which funding is sought
from the Cy-prés Fund.

“Proposal Proponent” means an Individual, group of Individuals, or institution, organization or
entity incorporated and operating in Canada that submits a Proposal to the Cy-prés Foundation
and, if the Proposal is approved for funding from the Cy-prés Fund, will be responsible for
coordinating the financial and administrative aspects of the Grant and leading the direction of the
proposed activities described in the Proposal.

“Proposal Reviewers” has the meaning given in Article 9, Section 9.6.1()).

“Rational Connection” has the meaning given in Article 9, Section 9.9.1.

“Replacement Chair” has the meaning given in Article 9, Section 9.5.2.

“Replacement Foundation Directors” has the meaning given in Article 9, Section 9.5.2.
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“RFP” means a request for proposals that is published by the Cy-prés Foundation soliciting the
submission of Proposals from interested Individuals, groups of Individuals, and institutions,
organizations and entities incorporated and operating in Canada seeking financing and support
for research, programs and initiatives which fall within the scope of the Mission of the Cy-prés
Foundation and have a Rational Connection.

“Streamlining Review” has the meaning given in Article 9, Section 9.11.

“Tobacco-related Diseases” means all diseases or other illnesses or harms caused or contributed
to by the use of or exposure (whether directly or indirectly) to a Tobacco Product, and
“Tobacco-related Disease” means any one of them.

“Tri-Agency Policies” means the policies, statements and guidelines mandated by the following
three federal research funding agencies: the Canadian Institutes of Health Research, the Natural
Sciences and Engineering Research Council and the Social Sciences and Humanities Research
Council.

“Unanimous Members’ Agreement” has the meaning given in Article 9, Section 9.4(f).

14 Schedules

The following are the Schedules to the CCAA Plan, which are incorporated by reference into the
CCAA Plan and form an integral part of it:

Schedule “T”: Resume-of DrRobert Belllntentionally deleted

Schedule “U”: Currienlom—vitae-of Dr—Reobert Belllntentionally deleted




ARTICLE 9. ESTABLISHMENT AND ADMINISTRATION OF THE CY-PRES
FOUNDATION

9.1 Purpose of the Cy-prés Foundation

The Cy-prés Fund will be administered by a public charitable foundation (“Cy-preés
Foundation”) to be established as part of the implementation of the CCAA Plan. The Cy-pres
Foundation shall be independent and free from any influence or interference by any of the
Claimants, Tobacco Companies, Tobacco Company Groups, or any potential or actual
beneficiary of the Cy-prés Foundation. Although it is recognized that the governance of the
Cy-pres Foundation will be independent and free from any influence or interference, the Cy-prés
Foundation shall remain under the jurisdiction of the CCAA Court.

Improving outcomes in Tobacco-related Disease, through earlier diagnosis, more effective
treatment, and better long-term health, has the potential to confer broad societal benefits. The
Cy-prés Foundation’s work, therefore, is intended to address the circumstances of Individuals
who suffer or may in the future suffer from a Tobacco-related Disease, except those Individuals
who receive a direct benefit under the PCC Compensation Plan or the Quebec Administration
Plan, by funding research, programs or initiatives that have a Rational Connection to
Tobacco-related Disease.

In addition, the Cy-prés Foundation will confer a benefit to those members of the public in
Canada who contracted disease otherwise than as a result of smoking, and regardless of the fact
that this was not an intended purpose of the Cy-prés Foundation. The research, programs and
initiatives that are funded will have broader application beyond Tobacco-related Diseases by
reason of the fact that the products of the research, programs and initiatives are definitionally
generic, that is, the outcomes are not limited to disease contracted as a result of the use of or
exposure to Tobacco Products. By way of illustration, advances in the diagnosis, treatment and
management of diseases such as Lung Cancer arising from such work may benefit all persons
suffering from this condition, regardless of whether their disease is attributable to the use of or
exposure to Tobacco Products.

The Cy-prés Fund will-prevideis consideration for the full and final settlement and

release of all claims and potential claims of PCCs who are not recervingdireet-compensation
paymentseligible to receive Individual Payments from the PCC Compensation Plan, and

Létourneau Class Members who are not reeetving—direct—compensation—paymentseligible to

receive Compensation Payments from the Quebec Administration Plan, but wiHare intended to
be indirectly benefited by falling within the scope of the research, programs and initiatives to be
funded by the Cy-prés Foundation—Fhis that will focus on achieving earlier diagnosis, more
effective treatment and improved outcomes for Individuals who suffer or may in the future suffer
from tobacco-related cancers, Emphysema/COPD and other Tobacco-related Diseases. For
clarity, the intention is that the Cy-prés Foundation will fund but not create, conduct or
administer research, programs or initiatives. The broad group of claimants who are intended to
receive benefits from the research, programs and initiatives to be funded by the Cy-pres
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Foundation includes the following PersensIndividuals and any of their affected family members
or estates:

(a) Smokers sufferingwho suffer or may in the future suffer from Lung Cancer or Throat
Cancer or Emphysema/COPD (GOLD Grade IIl or IV) who are outside the elaims
pertedPCC Claims Period or who smoked less than the requisite Twelve Pack-Years or,
in the case of Emphysema/COPD, were not classified as GOLD Grade III or IV or the
equivalent;

(b) Smokers who havetebaeeesuffer or may in the future suffer from a Tobacco-related
harmsDisease other than Lung Cancer or Throat Cancer and Emphysema/COPD (GOLD
Grade III or IV) or the equivalent; and

(c)  PersensIndividuals who smoke or have smoked Tobacco Products wheand have not yet
or may never develop a tebaeeeTobacco-related harmDisease.

In respect of all Proposals which the Foundation Board selects for approval to receive a
Grant from the Cy-prés Fund, on a case-by-case basis, the Foundation Board must determine that
there is some basis in fact to conclude that there is a Rational Connection to Tobacco-related
Diseases.

The Cy-prés Foundation is intended to confer benefits on the public in Canada. The
programs and initiatives to be funded by the Cy-prés Foundation are intended to serve and
benefit Individuals, and the results of the research to be funded by the Cy-prés Foundation are
intended to enure to the benefit of Individuals who suffer or may in the future suffer from
Tobacco-related Diseases. Grant Recipients will be required to make their research findings and
recommendations open to the public by contributing them to the Canadian body of medical
knowledge and disseminating them to health care practitioners across Canada through
publication in peer-reviewed journals and academic databases and presentations made at medical
conferences.

FheAs described in Artlcle 9, Sectlon 9.9.1 herem the guldmg prmmple s—thatfor the
Cy pres Foundation must-maintain-a-rationa : :

sb}eh—PePseﬁsthat it funds rnust have a Rat10na1 Connectlon to a Tobacco related Disease in that
they will focus on achieving earlier diagnosis, more effective treatment and improved outcomes
for Individuals who suffer or may in the future suffer from Tobacco-related Disease. This
guiding principle will apply throughout the duration of the Cy-prés Foundation’s existence to the
work product generated by the research and the programs and initiatives funded byfrom the
Cy-pres EeundatienFund.

The payment of the QCAP Cy-prés Contribution in the amount of $131 million shall be
the consideration for the full and final settlement and satisfaction of the Létourneau Judgment.




The document entitled “Cy-prés Fund: Methodology and Analysis” is attached to the
CCAA Plan as Schedule “V”.

9.2  Funding the Cy-pres Foundation

The Cy-pres Fund shall be paid in the aggregate amount set out in Article 16 from the
Imperial Global Settlement Trust Account, RBH Global Settlement Trust Account and JTIM
Global Settlement Trust Account and deposited, respectively, into the Imperial Cy-prés Trust
Account, RBH Cy-prés Trust Account and JTIM Cy-prés Trust Account for the benefit of the
Cy-prés Foundation. The proportionate shares of the Cy-prés Fund which the Trustees shall
transfer from each of the Imperial Global Settlement Trust Account, RBH Global Settlement
Trust Account and JTIM Global Settlement Trust Account into, respectively, the Imperial
Cy-pres Trust Account, RBH Cy-pres Trust Account and JTIM Cy-prés Trust Account shall be
equal to: (i) on the Plan Implementation Date, the proportionate shares of the Upfront
Contributions made by Imperial, RBH and JTIM; and (ii) in respect of years 2, 3, 4 and 5
following the Plan Implementation Date and any subsequent years until the Cy-prés Fund has
been paid in full, the proportionate shares of the Annual Contributions made by Imperial, RBH
and JTIM in each of those years. The Cy-prés Fund shall not be transferred to the Cy-prés
Foundation until such time as all aspects of the establishment of the Cy-prés Foundation as set
out in Section 9.4 herein have been given final approval by the CCAA Court, and the Imperial
Cy-pres Trust Account, RBH Cy-pres Trust Account and JTIM Cy-prés Trust Account have been
duly established in the Bank. Following such time, the Cy-prés Fund, including all amounts held
in the Imperial Cy-prés Trust Account, RBH Cy-pres Trust Account and JTIM Cy-pres Trust
Account will be transferred to, and held by, the Cy-prés Foundation. Following the transfer of
such amounts to the Cy-prés Foundation, any further payments to the Cy-prés Foundation to be
made by Imperial, RBH and JTIM shall be paid, respectively, from the Imperial Global
Settlement Trust Account, the RBH Global Settlement Trust Account and the JTIM Global
Settlement Trust Account and deposited to the Cy-prés Foundation. The proportionate shares of
the Cy-prés Fund which the Trustees shall transfer from each of the Imperial Global Settlement
Trust Account, the RBH Global Settlement Trust Account and the JTIM Global Settlement Trust
Account to the Cy-prés Foundation shall be the proportionate shares of the Annual Contributions
made by Imperial, RBH and JTIM in each of those years.

9.3 Cy-prés Foundation Terms of Reference

The Terms of Reference of the Cy-prés Foundation are set out below:



Tobacco Cy-Prés Research Foundation of Canada /

Fondation canadienne cy-pres de recherche sur le tabac

Terms of Reference

Introduction: This document describes the terms of reference for the Cy-pres Foundation.

Foundation Name: The corporate name of the Cy-prés Foundation mustrelateshall be “Tobacco
Cy-Prés Research Foundation of Canada / Fondation canadienne cy-prés de recherche sur le
tabac” Wthh clearly relates to the purpose of the Cy pres—?h&nam#llhe Foundatlon fer

th%aeroayqqq—‘Fl@R—Dﬂwhlch is to d1str1bute the Cv-pres Fund This name w111 be used on the

Cy-pres Foundation’s website and other presentation materials.

Purpose of the Cy-prés Foundation: The Cy-prés Foundation’s purpose is to fandprovide an
indirect benefit to Individuals who suffer or may in the future suffer from Tobacco-related
Disease, except those Individuals who receive a direct benefit under the PCC Compensation Plan
or the Quebec Administration Plan by funding research, programs and initiatives focused on
imprevingachieving earlier diagnosis, more effective treatment and improved outcomes in
tobaceoTobacco-related diseasesDisease. The Cy-pres Foundation wiHis intended to indirectly
benefit users of Tobacco Products and their affected family members or estates who are not
direetly—ecompensated—througheligible to receive payments of compensation from the Quebec
Administration Plan or the PCC Compensation Plan. The smekersIndividuals who arewill be
directly compensated through the Quebec Administration Plan and PCC Compensation Plan)
include individualsIndividuals suffering from Lung Cancer, Throat Cancer or
Emphysema/COPD (GOLD Grade III or 1IV) as defined in those plans. While the Cy-pres
Foundation is not intended to benefit those Individuals who are directly compensated, they may
receive an incidental benefit from the research, programs and initiatives it funds. The Cy-pres
Foundation will also benefit the Canadian public at large by funding research, programs and
initiatives pertaining to Tobacco-related Diseases.

The Cy-pres Foundation will not make any monetary payments to #éividualsIndividuals making
claims fortebaceoarising from Tobacco-related harmsDiseases. Those individualsIndividuals
who are eligible to receive monetary compensation wil-de—semay be paid through either the
Quebec Administration Plan or the PCC Compensation Plan in accordance with the provisions of
those plans.

The-tebaceo users whe-a d :
wrthm%heseopeef—the@yhpresof Tobacco Products in the provinces and terr1tor1es who suffer or
may in the future suffer from Tobacco-related Disease, except those Individuals who receive a
direct benefit under the PCC Compensation Plan or the Quebec Administration Plan, include the
following PersensIndividuals and any of their affected family members or estates:

1) Smokers suffering from Lung Cancer, Throat Cancer or Emphysema/COPD
(GOLD Grade III or IV) who are outside the elaimsperiodPCC Claims Period or
who smoked less than the requisite Twelve Pack-Years or, in the case of
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Emphysema/COPD, were not classified as GOLD Grade III or IV or the
equivalent:;

i1) Smokers who have tebaeeoa Tobacco-related harmsDisease other than Lung
Cancer, Throat Cancer and Emphysema/COPD (GOLD Grade III or IV) or the
equivalent—; and

1i1) PersensIndividuals who smoke or have smoked Tobacco Products and have not
yet or may never develop a tebaceeTobacco-related harmDisease.

Vision for the Cy-prés Foundation: Canadians_in all provinces and territories will experience
imprevedearlier diagnosis, more effective treatment and improved outcomes for tobacco-related
cancers, Emphysema/COPD and other tebaceeTobacco-related harmsDiseases.

Mission of the Cy-prés Foundation_(“Mission”): The Cy-prés Foundation will indirectly
beneﬁt current, past and future smokers and their families by funding research, programs and

chlevmg earher d1agn051s bette—rmore effective treatment and 1mproved outcomes for Persens
sutfering—from—these—diseasesIndividuals who suffer or may in the future suffer from

Tobacco-related Diseases.

Values of the Cy-prés Foundation: The Cy-prés Foundation will focus on: the inherent value
of the research, program or initiative from the standpoint of its indirect benefit to Persens
covered-by-the-Cy-pres-and-Canadians-atlargeawareness-oflndividuals who suffer or may in the
future suffer from a Tobacco-related Disease; the need to maintain a “rational
conneetion~Rational Connection between the work suppertedfunded by the Cy-preés Foundation
and those Individuals who suffer or may in the mdivduals—benefittingfrom—the—Cy-pres:
devetionfuture suffer from a Tobacco-related Disease; commitment to principles of best
evidence and expert peer review; emphasis—en-—collaboration to increase the impact of research
funding while limiting Cy-prés Foundation overhead costs to maximize the indirect benefit to
individualsIndividuals who fall within the scope of the Cy-prés Foundation; and,
nsisteneeensuring that Cy-prés Foundation funded research, programs and initiatives reflect the
principles of health equity and opportunity for inclusion of First Nations, Metis and Inuit people.

What Will Be Eligible for Consideration for Support by the Cy-prés Foundation: Proposals

regarding research, programs and initiatives fathng-withinthe seepe-ofthe Cy—presthat have a
Rational Connection to Tobacco-related Disease will be received by the beard-of-directors-efthe

Cy-preés Foundation“FeundatienBeard™) for consideration of eligibility for financial erether
support from the Cy-prés Foundation. PregramsResearch regarding and programs and initiatives
aimed at reducing or preventing tobacco use in Canada are outside of the scope of the Cy-pres
Foundation because they fall within the purview of the Provinces and Territories, involving
policy issues and advocacy. Accordingly, such programs and initiatives will not be considered

for funding-er-ethersuppert from the Cy-prés Foundation.

The fact that a prepesalProposal requesting funding for research or a program or initiative is
received by the Cy-prés Foundation for consideration does not mean that it will necessarily be

awarded a grant-offundingor-othersupportGrant. The decision regarding whether to provide
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funding for a prepesalProposal is within the sole discretion of the Cy-prés-Foundation Board and
is not reviewable ence-ithasrecerved-approval-by the CCAA Court or any other court in Canada.

Early works:

Establish “FheTobacco Cy-Prés Research Foundation fertmpreved—Outeomes—in
Febaceo-related Disease” as—atax-exempt-charitableof Canada / Fondation canadienne

cy-prés de recherche sur le tabac” and apply for registration as a “registered charity”, as
that term is defined in the ITA, and a public foundation for the purposes of the ITA.
Recruit a neutral and independent beardFoundation Board that will provide oversight of
the Cy-prés Foundation’s strategy for funding research, programs and initiatives
suppertedto be funded by the Cy-prés Foundation. The Foundation Board will also retain
an investment and asset management firm to develop and oversee the financial and
investment strategy for the Cy- pres Foundatlon—

Emphysema/COPD—and-othertobaceo-relatedharms, subject to instructions from the

Foundation Board.

Develop a strategic plan for the implementation of the intended activities of the Cy-pres
Foundation.

Potential Areas of Cy-pres Foundation Financial Support:

Improving methods for screening—and, diagnosis and treatment of tobacco-related
cancers.

Establishing best practices for diagnosis and treatment of tobacco-related cancers,
Emphysema/COPD and other tebaceeTobacco-related harmsDiseases and increasing the
likelihood that Canadians can achieve access to best practice care of these diseases.
Researching the treatment of nicotine addiction and dependence, and tobacco use in
Canada.

Researching the effective treatment and palliation of tebaeeeTobacco-related
diseasesDiseases.

famahesFundmg such other program or 1n1tlat1ve pertalnmg to Tobacco- related Diseases

as the Foundation Board may approve, provided that it has a Rational Connection and
fulfills all other requirements for funding.

Benefit to all-Canadiansthe Public in Canada:

The results of the research to be funded by the Cy-prés Foundation are intended to enure
to the benefit of Individuals who suffer or may in the future suffer from Tobacco-related
Diseases. The research findings and recommendations regarding earlier diagnosis and
more effective treatment of Tobacco-related Diseases will be contributed to the Canadian
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body of medical knowledge and disseminated to health care practitioners across Canada
through publication in peer-reviewed journals and academic databases and presentations
made at medical conferences.

In addition to benefiting Canadians who have smoked or may smoke in the future,
research to be funded by the Cy-prés Foundation hasmay have the potential to determine
whether screening of higher risk populations and potentially all Canadians can identify
cancers at earlier stages of oncogenesis when treatment is less morbid and potential cure
is more likely.

Expanded learnings from Cy-prés Foundation supported research into tobacco-related
cancers, Emphysema/COPD and tebaeeeother Tobacco-related diseasesas—weHl-as-areas
yet-to-be-identified,wilDiseases are expected to provide a eeHateral-benefit to members
of the—breader Canadian public. In fulfilling the Cy-prés Foundation’s mandate, it is
anticipated that the breader—Canadian population will benefit from the knowledge
generated by this work.

CCAA Court Approval of Establishment of Cy-pres Foundation-(in-the-period-after

The establishment of the Cy-prés Foundation wilishall take place intwo—phases-as—set

ferﬂq—helcem—ﬂq%ﬁmt—eeewmg—a{after the Sanction Hearmg, and %h%seeeﬂd—eeemmg—at—ﬂ%

The-establishment-of-the- Cy-préesFoundation—willshall be subject to the final approval of the
CCAA Court_to be sought in a hearing to be held before the CCAA Court after the Cy-pres

Foundation has been created and the essential requirements to establish the Cy-prés Foundation
have been fulfilled, including:

(a)
(b)

Drafting the goals, objects and purpose of the Cy-prés Foundation;

Registering “Tobacco Cy-Preés Research Foundation of Canada / Fondation canadienne
cy-pres de recherche sur le tabac” as the name of the Cy-prés Foundation;

Selecting three Individuals to serve as the initial directors and members of the Cy-pres
Foundation (“Initial Foundation Members”);

b)y-Preparing the geverning-decumentsArticles of Incorporation, including the corporate
objects, and any Articles of Amendment which will establish the legal entity that will
constitute the Cy-prés Foundation in accordance with €RAITA rules for registered
charities and public foundations;

te)-Establishing and registering the legal entity of the Cy-prés Foundation_through the
filing of the Articles of Incorporation and any Articles of Amendment;

Preparing and executing a unanimous members’ agreement among the Initial Foundation
Members (“Unanimous Members’ Agreement”) which shall provide, among other
things, for the replacement of the Initial Foundation Members with the Individuals who
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will be recommended through the Executive Search Process for approval by the CCAA
Court to be appointed to serve as the directors who will be responsible for the
management and operation of the Cy-prés Foundation (“Foundation Directors”),
including the Chair, who together shall constitute the Foundation Board;

(2) Pursuant to Article 9, Section 9.5, putting forward the Individuals who will be
recommended through the Executive Search Process for approval by the CCAA Court to
be appointed to serve as the Foundation Directors. Pursuant to the Unanimous Members’
Agreement, the Foundation Directors shall replace the Initial Foundation Members;

(h)  ¢&-Drafting and adopting By-law No. 1 of the Cy-prés Foundation setting out the
governance structure for the Cy-prés Foundation, including matters relating to quorum,
voting, frequency of the meetings of the Foundation Board, and other organizational and

governance matters—ineluding—whether—and,—ifso—to—whatextentthe—eapital-can—be
encroached upon;

(1) Preparing and passing the organizing resolutions of the Cy-prés Foundation authorizing,
among other things, the governance and operational matters necessary to give effect to
the establishment of the Cy-prés Foundation;

@ Preparing the proposed budget for the first year of the Cy-prés Foundation’s operation;

(k) H-ApplyineforPreparing and aeguiringfromfiling an application with the CRA statas-for
registration of the Cy-prés Foundation as a registered-charity under the ITA;

Q) f=)-Setting up the requisite management controls and system of books and records; and

(m)  (h)-Establishing the Imperial Cy-pres Trust Account, RBH Cy-prés Trust Account and
- JTIM Cy-prés Trust Account in the Bank.

Iisunderstood-thatafterAfter the CCAA Court has rendered the Sanction Order approving the

CCAA Plan, the CCAA Plan Administrators may, on an interim basis and consistent with the
Terms of Reference of the Cy-prés Foundation, proceed to engage in the work of establishing the
Cy-pres Foundation, including attending to the completion of the essential requirements set out
in subparagraphs (a) to (km) above. The CCAA Plan Administrators will-seek—anInterim
Maintenanee-Order-pertaining to-theshall be empowered to retain the services of such experts as

they deem necessary to advise them in regard to the foregoing and in respect of any and all
endeavours in connection with the establishment and operation and—finanetal-suppert—of the
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D

The CCAA Plan Administrators will be required to seek final approval by the CCAA
Court of the Cy-prés Foundation once the requisite steps to establish the Cy-prés Foundation
have been completed. The CCAA Plan Administrators shall supply reports to the CCAA Court
affirming the foregoing.

9.5 Appointment of Board of Directors and Chair of Cy-pres Foundation ¢

S.1 Appointment of Foundation Directors in the period after the Sanction
Hearing and prior to Final Approval of the Cy-pres Foundation) by the
CCAA Court

The Foundation Board shall be comprised of a minimum of three and maximum of ten neutral
and independent direetorsFoundation Directors, including the Chair of the Cy-prés Foundation-
The-directors, it being intended that the Foundation Board will ordinarily be comprised of ten
Foundation Directors, subject only to temporary vacancies or transitional periods pending
appointment. The Foundation Directors, including the Chair of the Cy-prés Foundation, shall not,
either directly or indirectly, be a Proposal Proponent and shall be otherwise independent of any
propesalProposal submitted to the Cy-prés Foundation. ln—erder—to—provide—meaningful
representation—ofthe PCCs; The Foundation Directors shall serve without remuneration. At all
times, more than 50% of the Foundation Directors shall deal at arm’s length with each other for
purposes of the ITA.

The PCC Representative Counsel will retain an executive search firm (“Executive Search
Firm”) to engage in the Executive Search Process to conduct an independent search to identify
qualified Individuals whom the Executive Search Firm will recommend, subject to the approval
of the CCAA Court, for appointment to serve as the Foundation Directors, including the Chair,
of the Cy-prés Foundation. The Executive Search Firm will provide recommendations to the
PCC Representative Counsel;-in-censultation-with-the- Court-Appeinted- Mediater and the CCAA

Plan Administrators;—shall-neminate—five-directors— regarding the structure of the Foundation
Board including but not limited to, the term for which the Foundation Directors may hold office,

Whether the terms of the Foundatron Drrectors should be staggered and—ﬁH any reqb&srte

nemmat%fe&r—dareetershmlt on the number of terrns that the Foundatlon D1rectors may Serve.

In addition to complying with Applicable Law, the requirements for the composition of the
Foundation Board (“Board Composition Requirements”) shall include the following
considerations. The Foundation Directors shall be comprised of Individuals who, individually or
collectively, have knowledge, training and experience in the following fields so that the
Foundation Board is well equipped to govern, administer and manage the Cy-prés Foundation so

as to fulﬁll 1ts Mission which includes the primarv duty and responsibility to serve-enselect the

Beard—shai—lresearch programs and/or 1n1t1at1ves that w111 be rattﬁed pproved by the GGAA—PL&H
Administrators-and-besubjeetto-the-approval-ef the CCAACeurt: Foundation Board members
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for funding from the

Cy-prés Feundation—Fund each year:

(a) Medicine, particularly in the practice specialities of medical oncology, surgical oncology,
o radiation oncology, respirology, cardiovascular disease, pharmacology, pathology,
nicotine addiction/dependence, palliative care and epidemiology:

(b) The conduct of biomedical research including knowledge regarding medical research,
ethics in human clinical research, financial management of research grants, and
compliance with reporting requirements regarding research grants;

(©) The evaluation and assessment of biomedical research grant proposals, including
experience in peer review;

(d) The delivery of public healthcare in Canada;

(e) Law, particularly in the fields of public charitable foundations, board governance and tax
law as it applies to public charitable foundations, as well as familiarity regarding the
concepts of cy-prés and Rational Connection;

® Board governance, particularly the governance of public charitable foundations in
Canada; and

(g) Finance, including experience in accounting, investment and asset management, and the
operation and financial regulatory compliance of public charitable foundations in Canada
(for greater certainty, it is understood that the Foundation Board will retain an investment
and asset management firm to manage the Cy-prés Fund).

The appointment of all Foundation Directors, including the Chair, to the Foundation Board shall
be subject to the approval of the CCAA Court.

9.5.2 Appointment of Replacement Foundation Directors from Time to Time
after Final Approval of the Cy-prés Foundation by the CCAA Court

Where the terms of Foundation Directors end or Foundation Directors resign, are removed from
office, are declared to be incapable by a Court, become bankrupt or otherwise cease to fulfill
their duties and responsibilities as Foundation Directors, through the Executive Search Process
qualified Individuals who fulfill the Board Composition Requirements will be identified and
recommended for appointment to serve as replacement Foundation Directors (“Replacement
Foundation Directors”), including the replacement Chair (“Replacement Chair”).

The appointment of all Replacement Foundation Directors, including the Chair, to the
Foundation Board shall be subject to the approval of the CCAA Court.
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9.6  Precess—for——soliciting—and —selecting—preposals—for funding—byAdministration

Governance and Operations of the Cy-prés Foundation

9.6.1 Duties and Responsibilities of the Foundation Board

Subject to the provisions of the CNFPA., the duties and responsibilities of the Foundation Board
shall include:

(a) Overseeing and ensuring the effective and efficient governance, management,
administration, and operation of the Cy-prés Foundation;

(b) Ensuring that the Cy-prés Foundation complies with Applicable Law regarding the
investment and financial management of the Cy-prés Fund and the continuance of its
status as a public charitable foundation;

(©) Approving the appointment of the Foundation Chief Executive Officer and the
employment of the Foundation Management Team;

@ Appointing an independent public accountant for the Cy-prés Foundation;

(e)  Approving the guidelines that shall govern the investment of the Cy-prés Fund prepared
by the investment and asset management firm that is retained to manage the Cy-prés
Fund;

@ Reviewing and approving the Cy-prés Foundation’s quarterly financial statements,

audited annual financial statements, schedule of expenditures that constitute qualifying
disbursements for the purpose of the ITA, list of debts, if any, incurred by the Cy-pres
Foundation, and disbursement quota for the purpose of the ITA;

(2) Reviewing and approving for publication the RFPs, application forms and associated
documents to be completed by Proposal Proponents that are to be prepared by the
Foundation Management Team:;

(h) Applying the guiding principles of Rational Connection, Materiality, Proportionality and
Conflict of Interest explained in Article 9, Sections 9.9.1 to 9.9.4 herein, to assess
Proposals during the Final Review and select the Proposals that will be approved by the
Foundation Board each year for funding from the Cy-prés Fund;

Attending meetings of the Foundation Board subject to reasonable absences:

~
—
~

From time to time as reasonably necessary and required, approving the engagement on a
part-time or full-time basis, of (i) any suitably qualified Individuals (“Proposal
Reviewers™) to conduct the Preliminary Review of Proposals, and (ii) any advisors,
including legal, financial, investment, information technology, public relations or other

1=




17 66

advisors, to advise and assist with the carrying out of the respective duties and
responsibilities of the Foundation Board and the Foundation Management Team:;

Reviewing the Peer Review and ranking of each Proposal seeking funding for research
that has passed the Preliminary Review and the Streamlining Review and deciding
whether the Foundation Board approves the Proposal for funding from the Cy-prés Fund;

Reviewing each Proposal seeking funding for any other program or initiative pertaining
to Tobacco-related Diseases and having a Rational Connection that has passed the
Preliminary Review and the Streamlining Review, and deciding whether the Foundation
Board approves the Proposal for funding from the Cy-prés Fund;

Reviewing financial reports, progress reports and final reports periodically submitted to
the Cy-prés Foundation by Grant Recipients:

Reviewing the reports regarding the financial affairs of the Cy-prés Foundation that are
submitted to the Foundation Board by the Cy-prés Foundation’s chief financial officer
monthly, quarterly, annually, and ad hoc as may be requested by the Chair of the
Foundation Board;

Not less frequently than annually, preparing a written report that will be submitted on an
information basis to the CCAA Plan Administrators, and thereafter filed with the CCAA
Court by the CCAA Plan Administrators, that includes reports on the financial status of
the Cy-prés Foundation (including capital, interest earned, distributions made to Grant
Recipients, expenses, compensation, professional advisor fees and administrative costs)
and the activities of the Cy-prés Foundation for the period covered by the report; and

Performing such other duties as may be required or incidental to the duties enumerated in
subparagraphs (a) to (o) herein, or as the Chair of the Foundation Board may specify.

9.6.2 Duties and Responsibilities of the Chair of the Foundation Board

In addition to the duties and responsibilities set forth in Article 9, Section 9.6.1 herein, the duties

and responsibilities of the Chair of the Foundation Board shall include:

(@)

(b)

Overseeing and ensuring the effective and efficient governance, management,
administration, and operation of the Cy-prés Foundation;

Identifying the topics for discussion and developing the agenda for each Foundation
Board meeting;

Chairing all Foundation Board meetings:

Communicating on behalf of the Foundation Board with the CCAA Plan Administrators:
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(e) Not less frequently than annually, in collaboration with the Foundation Board, preparing
a written report on an information basis for submission to the CCAA Plan Administrators
and thereafter for filing with the CCAA Court that includes reports on:

(1) the financial status of the Cy-prés Foundation (including capital, interest earned,
o distributions made to Grant Recipients, expenses, compensation, professional
advisor fees and administrative costs):

(i1) the activities of the Cy-prés Foundation for the period covered by the report

o including the following particulars of all Proposals submitted in response to an
RFP that are approved for funding from the Cy-prés Fund: description of Grant
Recipient; abstract; amount of Grant; term of Grant; and the Rational Connection
of the approved Proposal; and

(ii1))  the impact of the research, programs and initiatives funded by the Cy-pres

- Foundation on the outcomes of Individuals who suffer or may in the future suffer
from Tobacco-related Diseases and the corollary impact on the health of
Canadians; and

Performing such other duties as may be required or incidental to the duties enumerated in
subparagraphs (a) to (e) herein, or as the Foundation Board may specify.

C

6.3 Management of Operations and Administration of Cy-prés Foundation

The PCC Representative Counsel will retain the Executive Search Firm to engage in the
Executive Search Process to identify an individual whom the Executive Search Firm will
recommend for engagement to serve as the chief executive officer of the Cy-prés Foundation
(“Foundation Chief Executive Officer”) who will, among other things, oversee and ensure the
effective and efficient governance, management, administration, and operation of the Cy-prés
Foundation.

Through the Executive Search Process, qualified Individuals will be identified and recommended
for employment by the Cy-prés Foundation as a management team of professional staff
(collectively, “Foundation Management Team”) to manage the day-to-day operations and
administrative tasks of the Cy-prés Foundation to ensure that it fulfills its Mission in accordance
with the terms of the CCAA Plans. The Foundation Management Team may be comprised of a
chief financial officer, general manager of operations, assistant to the general manager of
operations, IT specialist and office administrator.

7 Process for Selection of Proposals to receive Grants from Cy-prés Fund

The diagram below provides an overview of the process by which the Cy-prés Foundation will

melad%ﬂ%sehettaﬁen—reeekptsohmt reV1ew and evﬁna&en—efselect the merits—efpropesals

, o 3 o attonsProposals that will be approved
to receive a Grant from the Cy pres Fund The Grant selection process is described in further
detail in Article 9, Sections 9.8 to 9.13 herein:
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Process for Selection of Proposals to receive Grants from Cy-preés Fund

Develop and draft Grant RFPs and application forms to be completed
by Proposal Proponents

Annually, develop notice plan and publish RFPs to Canadian medical, scientific,
healthcare and research communities; maintain website; handle communications

Receive and conduct Preliminary Review to categorize and organize Proposals
submitted by Proposal Proponents for Streamlining Review by
Foundation Management Team and Final Review by Foundation Board

Conduct Streamlining Review of Proposals, including hiring and training
Proposal Reviewers

Remove from Forward Proposals requesting Forward Proposals requesting
consideration for funding funding for research that have a funding for programs or initiatives
Proposals that do not have Rational Connection to that have a Rational Connection to
a Rational Connection Peer Reviewers Foundation Board for Final Review

Peer Review of Proposals requesting
funding for research

Remove from
consideration for funding Foundation Board to conduct Final Review of Proposals to
Proposals for research select Proposals that will be approved for funding
with a Peer Review score
of 3.5 ‘\

Distribute Grants to Grant Recipients

Receive and review financial reports, written progress reports
and final reports received from Grant Recipients

Legend: Annually, Foundation Board to prepare written report for submission
to CCAA Plan Administrators and filing with CCAA Court describing
outcome of Grant funded research, programs or initiatives and impact
of findings or interventions on the diagnosis, treatment, or outcomes
for Individuals suffering from Tobacco-related Diseases, and/or on
public health knowledge in the field

| | Duties of Foundation Management Team




|| Duties of Peer Reviewers

[ | Duties of Foundation Board-shall-establish-the-criteria; reflective-of the-mission-of the Cy-prés
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9.8 Requests for Proposals

9.8.1 Publication of Requests for Proposals

Annually, the Foundation Management Team shall develop, draft and publish or cause to be
published an RFP soliciting the submission of Proposals from interested Individuals, groups of
Individuals, and institutions, organizations or entities incorporated and operating in Canada
requesting funding for (i) research which falls within the scope of the Mission of the Cy-prées
Foundation, or (ii) such other program or initiative that pertains to Tobacco-related Diseases and
the Foundation Board may approve for funding from the Cy-prés Fund, provided that such
research, program or initiative has a Rational Connection. All RFPs shall be widely and publicly
published and disseminated in a manner which is consistent with the customs and standards
applicable to biomedical research and healthcare so that they come to the notice and attention of
prospective Proposal Proponents within the Canadian medical, scientific, healthcare and research
communities. The Foundation Management Team shall develop a notice plan for the RFPs
which may, in the discretion of the Foundation Management Team, include publication of the
RFPs on the website of the Cy-prés Foundation, in postings on the internal research websites and
in _research offices of universities, hospitals and other research centres in Canada, and
distribution to an email list of interested researchers and healthcare practitioners. The content
and plan for providing Notice of the RFPs must be effective in reaching potential Proposal
Proponents who are engaged in or have the expertise and capacity to engage in research or
complete a program or initiative that has a Rational Connection to Tobacco-related Diseases.
The notice plan shall include the details regarding on how to submit a Proposal, eligibility for
funding from the Cy-prés Foundation, and deadlines for submission of Proposals.

9.8.2 Specifications for Requests for Proposals

In the discretion of the Foundation Management Team, the RFPs may specify that Proposal
Proponents will be required to comply with Tri-Agency Policies as applicable in whole or in part,
or as otherwise adapted for use by the Cy-prés Foundation, in respect of the specifications for the
Proposals for research submitted in response to an RFP. In circumstances where the Tri-Agency
Policies may not be applicable, the Foundation Management Team may, in their discretion,
develop and draft an RFP that specifies that a Proposal should include, among other things:

(a) Background information regarding the organization-es, institution_or entity incorporated
and operating in Canada seeking funding, including its history, mission statement,
research mandate, research administrative resources, strategic plan, goals and objectives;

(b) The curriculum vitae of the researcher or project manager as applicable to the research,
program or initiative for which funding from the Cy-prés Fund is sought to establish that
they have the appropriate qualifications and expertise to undertake the research, program
or initiative;

(©) A declaration by the apphlicantProposal Proponent that there is no real-er—pereeived
centflietConflict of interestnterest between the applieantProposal Proponent’s interest in
the research, program or initiative and the applieant’s—privateProposal Proponent’s

personal, professional; and/or business-and/orpublie interests;
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(d) A statement of how the research, program or initiative has a Rational Connection and is
aligned with the missienrMission of the Cy-prés Foundation;

(e) A scientific abstract or other description of the research, program or initiative, including
methodology and analysis and the expected product or result of the work of the research,
program or 1n1t1at1ve together with the expected indirect beneﬁt of the work to the

hin-th : : argelndividuals who

suffer or may in the future suffer from a Tobacco related Drsease

® The term (in months/years) for which funding is sought and the proposed start date and
end date of the research, program or initiative;

(2) The amount of funding requested;

(h) The budget for the expenditure of the funding; and

(1) Disclosure of the financial accountability policies, administrative systems, procedures
and controls in place to ensure the-funds-distributedfromthat the GyprésFund-areGrant
is used appropriately in accordance with the highest ethical and financial standards.

9.9 Guiding Principles to be applied in Streamlining Review and Final Review of
- Proposals

In the Streamlining Review of Proposals conducted by the Foundation Management Team,
assisted as required by Proposal Reviewers, and in the Final Review of Proposals conducted by
the Foundation Board, the guiding principles of Rational Connection, Materiality, Proportionality
and Conflict of Interest shall be taken into consideration.

9.1 Rational Connection

The PCCs are Individuals who have asserted or may be entitled to assert a Claim resulting from
their use of or exposure to Tobacco Products of the Tobacco Companies. The payment of the
$1.0 billion Cy-prés Fund to the Cy-prés Foundation is the consideration provided by the
Tobacco Companies for the full and final settlement and release of all Claims and potential
Claims of PCCs who are not eligible to receive Individual Payments from the PCC
Compensation Plan and Létourneau Class Members who are not ecligible to receive
Compensation Payments from the Quebec Administration Plan. Such PCCs and Léfourneau
Class Members will benefit indirectly from the research, programs and initiatives that will focus
on achieving earlier diagnosis, more effective treatment and improved outcomes for Individuals
who suffer or may in the future suffer from Tobacco-related Diseases that the Foundation Board
selects for funding from the Cy-prés Fund. It is the Mission of the Cy-prés Foundation to
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achieve earlier diagnosis, more effective treatment and improved outcomes for Individuals
suffering from Tobacco-related Diseases.

To achieve this objective, it is a requirement that each Proposal must have a rational connection
to a Tobacco-related Disease (“Rational Connection’). The Rational Connection requirement
means that the subject of the research, program, or initiative must have a clear and reasonable
link to a Tobacco-related Disease that is not irrational or too remote. Each Proposal must
demonstrate a reasonable evidence-based causal link between prolonged smoking and the
particular disease or condition which is the subject of a Proposal submitted by a Proposal
Proponent; however, the basis of the assessment of whether a Rational Connection is present is
not the legal standard of causation.

Stated otherwise, research, programs and initiatives that may have a Rational Connection
sufficient to qualify for funding from the Cy-prés Foundation are not limited to Lung Cancer,
Throat Cancer and Emphysema/COPD (GOLD Grade III or IV), but may also pertain to
Tobacco-related Diseases that are made sufficiently common by prolonged smoking of Tobacco
Products so as to be considered to have a Rational Connection.

Whether the subject matter of a Proposal has a Rational Connection shall be assessed and
decided on a case-by-case basis considering various factors including:

(1) The nature and purpose(s) of the Proposal;

@ The type of disease(s) involved;

(111))  The intended beneficiaries of the research, program or initiative; and

@ The extent to which the Proposal is likely to result in tangible and objectively measurable
- improvements in Tobacco-related Disease diagnosis, treatment, and/or outcomes.

Proposals found to have a Rational Connection may proceed forward in the Proposal review
process to Peer Review if they are Proposals for research and Final Review if they are the
Proposals for other programs or initiatives pertaining to Tobacco-related Diseases. Proposals
found to not have a Rational Connection will be withdrawn from further consideration for
funding by the Cy-prés Foundation.

To provide guidance, below is a non-exhaustive list of factors which would be indicative of the
absence of the requisite Rational Connection and warrant the withdrawal of the Proposal from
further consideration for funding:

(a) the Proposal requests funding for research, or a program or initiative relating to a Non
Tobacco-related Disease;

(b) the Proposal requests funding for research, or a program or initiative relating to a disease
that is not more common among smokers than non-smokers;
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(©) the Proposal requests funding for research, or a program or initiative relating to a disease
for which smoking has not been identified as a risk factor; or

(d) the Proposal requests funding for programs and initiatives aimed at reducing or
preventing tobacco use in Canada.

9.9.2 Materiality

The Foundation Management Team, assisted as required by Proposal Reviewers, and the
Foundation Board shall assess whether each Proposal is material to the scope of the Mission of
the Cy-prés Foundation (“Material”). A Proposal will be Material if the magnitude, impact or
inherent value of the benefit that it will provide is significant enough to advance the Cy-prés
Foundation’s Mission.

9.9.3 Proportionality

When making its final decision regarding which Proposals will be approved for funding from the
Cy-prés Fund, the Foundation Board shall consider the relative proportionality
(“Proportionality”) of the Proposals under consideration from the standpoint of the following
factors, as applicable:

(a)  the magnitude of the budget requested in each Proposal in the context of the total amount
o of the Grants available for distribution in any given year;

@ the magnitude of the anticipated benefit to be gained from each Proposal:

(©) the nature of the anticipated benefit to be gained from each Proposal;

@ the relative burdens of disease imposed by different Tobacco-related Diseases:

(e) the prevalence of different Tobacco-related Diseases in Canada;

the level of priority that ought to be given to research that will benefit Individuals
suffering from Tobacco-related Diseases who are more severely impacted by their
disease;

15

(2) the risks, as identified during the Peer Review, to which Clinical Trial participants in the
proposed research may be exposed;

(h) the inherent value of each Proposal; and

(1) any other proportionality considerations having regard to the nature of each Proposal.

9.9.4 Conflict of Interest

A real, perceived or potential conflict of interest (“Conflict of Interest”) may arise in
circumstances where the Proposal Proponent:
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(a) 1s a Foundation Director, including the Chair;

@ 1s part of the Foundation Management Team;

() is a relative or close friend of, has a personal relationship with, or has a close professional
or business affiliation with, a Foundation Director, including the Chair; and/or

(d) is otherwise in a position to bias or influence, directly or indirectly, the Proposal review
process to the benefit of their Proposal.

o

.10 Preliminary Review of Proposals

Because a finite amount of funds will be available for each RFP published by the Cy-prés
Foundation, it is important that the Foundation Board be able to focus its consideration on the
most meritorious and competitive Proposals. The Foundation Management Team, assisted as
required by Proposal Reviewers, shall conduct a preliminary review (“Preliminary Review”) of
all Proposals submitted to the Cy-prés Foundation in response to an RFP. The Proposals shall be
categorized into two groups:

1. Proposals requesting funding for research, and

(B

Proposals requesting funding for other programs or initiatives pertaining to
Tobacco-related Diseases.

The Foundation Management Team, assisted as required by Proposal Reviewers, will withdraw
Proposals from further consideration for funding that:

(a) are incomplete;
@ do not comply with the RFP requirements for a Proposal:
(©) clearly do not have a Rational Connection or are otherwise outside the scope of the

Mission of the Cy-prés Foundation;

(d) are identical or essentially identical to a Proposal previously accepted for funding from
o the Cy-prés Fund; or

@ have a Conflict of Interest.

9.11 Streamlining Review of Proposals

The Foundation Management Team, assisted as required by Proposal Reviewers, shall conduct a
review (“Streamlining Review”) of all Proposals which have passed the Preliminary Review to
determine (1) which Proposals requesting funding for research will be submitted for Peer Review
before they are assessed by the Foundation Board, and (ii) which Proposals requesting funding
for other programs or initiatives pertaining to Tobacco-related Diseases will proceed directly to
be assessed by the Foundation Board to determine whether they will be approved for funding
from the Cy-prés Fund.
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The Foundation Management Team, assisted as required by Proposal Reviewers, will withdraw
from further consideration for funding Proposals that:

(a) do not have a Rational Connection;

@ have a Conflict of Interest; or

) have some merit but many limitations and require major revisions such that they are not
ready to be funded.

9.12 Peer Review

The Foundation Management Team will recruit from the Canadian research and academic
communities independent third party peer reviewers (“Peer Reviewers”) with the appropriate
expertise who will serve on a volunteer basis on peer review panels which will undertake the
Peer Review of Proposals for research that have passed the Preliminary Review. For this
purpose, the Foundation Management Team may consider consulting with pan-Canadian
institutions with experience in the development and support of peer review panels. The Peer
Reviewers shall:

(a) Have expertise and experience in the field(s) pertaining to the research proposed in the
o Proposal; and

(b) Have no Conflict of Interest between the Proposal Proponent and the private,
o professional, business or public interests of the Peer Reviewer.

The Peer Reviewers will conduct the Peer Review of the Proposals for research in accordance
with the customs, standards, practices, policies and guidelines adhered to in the Canadian
research and academic communities in order to conduct consistent, fair and high quality Peer
Review.

The Peer Reviewers will prepare and submit to the Foundation Board a Peer Review of each
Proposal which includes:

(a) A written summary of the research;

(b) An assessment of the strengths and weaknesses of the Proposal;

(©) The consensus rating of the Proposal based on the rating scale of 0 to 4.9 to one decimal
place (4.5-4.9: Outstanding; 4.0-4.4: Excellent; 3.5-3.9: Good; 3.0-3.4: Fair; and
0.0-2.9: Poor); and

(d) A recommendation regarding the budget and term during which the Cy-prés Foundation
should support the research.
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The Peer Reviewers will not make the final decision or provide a recommendation to the
Foundation Board regarding whether a Proposal should be approved to receive funding from the

Cy-pres Fund.

Proposals with a Peer Review score of <3.5 will be withdrawn from further consideration for
funding.

9.13 Final Review of Proposals by Foundation Board

Applying the guiding principles of Rational Connection, Materiality, Proportionality and
Conflict of Interest, the Foundation Board shall conduct a final review (“Final Review”) of (i)
the Proposals for research that have undergone Peer Review and (ii) the Proposals for other
programs or initiatives pertaining to Tobacco-related Diseases that have passed the Preliminary
Review and the Streamlining Review, and select the Proposals that will be approved by the
Foundation Board each vear for funding from the Cy-prés Fund.

For greater certainty, it is intended that the Cy-prés Foundation will fund a range of research,
programs and initiatives over time, having regard to the objective of conferring indirect benefits
on Individuals who suffer or may in the future suffer from a Tobacco-related Disease, and not to
concentrate funding in a single project or a limited number of projects.

In regard to each Proposal approved, the Foundation Board shall consider the priority, timing,
amount of the Grant, term required to complete the approved research, program or initiative, any
oversight required, reporting requirements, any conditions which should attach to the Grant, and
any other pertinent considerations.

After the Final Review has been completed, the Foundation Management Team shall notify the
Proposal Proponents whether their Proposal has been approved for funding from the Cy-prés
Fund. The Cy-pres Foundation has no duty to grant, nor shall there be any expectation teon the
part of a Proposal Proponent that they will receive, any financial or other support for any
research, program or initiative which is sought from the Cy-prés Foundation. The decision
regarding whether to provide funding for a Proposal is within the sole discretion of the
Foundation Board and is not reviewable by the CCAA Court or any other court in Canada.

The particulars of the Proposals which are approved by the Foundation Board shall be published

on the website of the Cy-prés Foundation and included in the written report which the
Foundation Board threughshall prepare, not less frequently than annually, and submit to the
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CCAA Plan Administrators fer-appreval-byand thereafter file with the CCAA Court wil-be
condueted-annuatyfor informational purposes.

The oran ha 84 d—by—3 ates A3 Foundation
Management Team shall provide to the PCC Representative Counsel copies of (i) all approved
Proposals together with supporting materials, and (ii) all reports that the peerreviews:

9.14 Administration of Research, Programs and Initiatives by Grant Recipients

In the discretion of the Foundation Board, Grant Recipients may be required to comply with
Tri-Agency Policies as applicable, or as adapted for use by the Cy-prés Foundation, in respect of
the administration of any Proposal for research, a program or an initiative that the Board selects
for funding from the Cy-prés Fund.

9.15 97-Reporting by appreved-recipients-of-distributions{frem-theGrant Recipients to
Cy-prés FundFoundation

The-approvedrecipients-of distributions{rom-the-Cy-prés FundGrant Recipients will be required

to, among other things:

(a) Periodically submit financial reports to the Cy-prés Foundation regarding the receipts and
expenditures on the research, program or initiative;

(b) Periodically submit written progress reports to the Cy-prés Foundation providing details
of the progress on the research, program or initiative and future work plans;

(c) Submit a written final report to the Cy-prés Foundation, which shall include:

(1) A description of the outcome of the Grant funded research, program or initiative,

: as well as the impact of the findings or interventions on the diagnosis, treatment,
or outcomes for Individuals who suffer or may in the future suffer from
Tobacco-related Diseases, and/or on public health knowledge in the field that was
the subject of the research, program or initiative funded; and

(i1))  Details of any dissemination efforts, such as through publications, conference
presentations, reports, or other means of communicating the outcomes of the
Grant funded research, program or initiative; and

(d) At the end of the term of the research, program or initiative, wil-return any unexpended
funds_from the Grant to the Cy-pres Foundation.

In the discretion of the Foundation Board, Grant Recipients may be required to comply with

Tri-Agency Policies as applicable, or as adapted for use by the Cy-prés Foundation, in respect of

their reporting to the Cy-prés Foundation regarding their Grants.
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.16 9:8-Reporting by Cy-prés Foundation to CCAA Plan Administrators and CCAA
Court

Not less frequently than annually, the Chair of the Cy-prés Foundation shall prepare a written
report for submission to the CCAA Plan Administrators and thereafter for filing with the CCAA
Court that includes reports on the financial status of the Cy-prés Foundation (including capital,
interest earned, distributions made;—ete- to Grant Recipients, expenses, compensation,
professional advisor fees and administrative costs) and the activities of the Cy-prés Foundation
for the period covered by the report. A—eepyCopies of this—+epertall such reports shall be
provided to the PCC Representative Counsel.

9.17 9.9-Role of the CCAA Plan Administrators and the CCAA Court

The CCAA Court is responsible for the ultimate supervision of the Cy-prés Foundation pursuant
to the terms of the CCAA Plan.

The CCAA Plan Administrators—are-designated—inthe CCAAPlanto-be-the-overseers—of-the
G_‘prF%S—Feﬁﬂd-a{-}eﬂ—&Hd will funct1on as the intermediaries relatlve to the supervisory role of the

Acecordinghy—the—Chair of the Foundation Board shall communicate with the CCAA Plan
Administrators wheawho will facilitate the filing with the CCAA Court of the Cy-pres
Foundatlon S reports at&p&%fema%d—fee&pptm#al—bﬂ%@%@e&tt%,ﬂﬂﬂa%thﬁ—pmeess

ﬁ-naﬂe'}al—eepeﬂdétufes—er—eemm-i-tmeﬂtsthat were prepared pursuant to Article 9, Section 9.16

herein.

All reports provided by the Chair of the Foundation Board to the CCAA Plan Administrators and
all reports previdedfiled by the CCAA Plan Administrators tewith the CCAA Court in relation to
the Cy-prés Foundation shall be provided to the PCC Representative Counsel.

910 T £ on-of Cv-prés Foundati

.18 Duration of the Cy-preés Foundation

Subject to compliance with Applicable Law. including the disbursement quota
requirements pursuant to the ITA, the intention is that, annually, the Grants distributed to Grant
Recipients by the Cy-prés Foundation shall be paid from the income of the Cy-prés Fund.

If deemed to be necessary and appropriate in the circumstances, in making Grants to
Grant Recipients in any given year, the Cy-prés Foundation may encroach upon the capital in the
Cy-prés Fund provided, however, that the CCAA Court has approved such encroachment on the
capital in advance of the Cy-prés Foundation making any such encroachment.
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As the Mission of the Cy-prés Foundation reaches maturity, it may be desirable for the
Cy-pres Foundation to encroach upon the capital of the Cy-prés Fund. The Cy-prés Foundation
shall continue to carry out its intended activities until such time as its Mission has been
substantially accomplished. The Cy-prés Foundation shall not be dissolved, nor shall its work be
terminated until such time as specified by-the CCAA-Courtin-the-Sanetion-Order-orsueh further
Order of the CCAA Court.

In the event of the winding up and dissolution of the Cy-prés Foundation, subject to the
approval of the CCAA Court, all of the remaining assets of the Cy-prés Foundation after
payment of its liabilities shall be distributed to one or more recognized registered charities in
Canada, which are “qualified donees”, as that term is defined in the ITA, having similar objects
to the Cy-prés Foundation.

14.4 Duties and Responsibilities of CCAA Plan Administrators

In implementing the administration of the CCAA Plans during the Contribution Period,
the duties and responsibilities of the CCAA Plan Administrators shall be as set out below
provided, however, that the CCAA Plan Administrators shall incur no liability of any kind
whatsoever to the Provinces, Territories, any Impacted Claimants or any other Person in respect
of their performance of such duties and responsibilities and shall be held harmless in this regard:

) Certain-oversight activities regarding the Cy-prés Houndationlntentionally deleted;




Document comparison by Workshare Compare on Tuesday, July 28, 2026

1:40:33 PM

Input:

Document 1 ID

file://C:\Users\jke\Downloads\4th AR CCAA Plans
Sections for Blacklining.docx

Description

4th AR CCAA Plans Sections for Blacklining

Document 2 ID

file://C:\Users\jke\Downloads\Appendix A - Amended
Article 9.docx

Description

Appendix A - Amended Article 9

Rendering set

Standard

Legend:

Insertion

Deletion

Meoved-from

Moved to

Style change

Format change

Inserted cell
Deleted cell
Moved cell
Split/Merged cell
Padding cell
Statistics:

Count
Insertions 550
Deletions 230
Moved from 19
Moved to 19
Style changes 0
Format changes 0
Total changes 818

81



Court File No. CV-19-615862-00C]§2

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF JTI-MACDONALD CORP.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

THIRTY-SECOND REPORT OF THE MONITOR
AND CCAA PLAN ADMINISTRATOR
July 28, 2026

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, ON, M5L 1A9

Linc Rogers (LSO #: 43562N)
Tel: 416-863-4168
Email: linc.rogers@blakes.com

Jake Harris (LSO #: 85481T)
Tel: 416-863-2523
Email: jake.harris@blakes.com

Lawyers for Deloitte Restructuring Inc.,
in its capacity as Monitor and CCAA Plan Administrator
of JTI Macdonald Corp.




TAB 3



83

Court File No. CV-19-615862-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE FRIDAY, THE 7t

N N N

JUSTICE KIMMEL DAY OF AUGUST, 2026

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. c-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
JTI-MACDONALD CORP.

Applicant

CCAA PLAN AMENDMENT ORDER #3
(ARTICLE 9)

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as court-
appointed Monitor (the “Monitor”) of JTI-Macdonald Corp. (“*JTIM”) pursuant to the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA")
and CCAA Plan Administrator, for an Order approving additions and amendments to
Article 9 and certain related provisions (the “Amendments”) of the Fourth Amended and
Restated Court-appointed Mediator's and Monitor's Plan of Compromise and
Arrangement concerning, affecting and involving JTIM dated August 27, 2025, including
the schedules thereto (the “Fourth A&R JTIM Plan”), was heard virtually on this day in

Toronto, Ontario.
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ON READING the Motion Record of the Monitor and CCAA Plan Administrator
dated July 28, 2026, including the Thirty-Second Report of the Monitor and CCAA Plan
Administrator dated July 28, 2026, filed, and ON HEARING the submissions of counsel
to the Monitor and CCAA Plan Administrator, counsel to JTIM, and those other parties
listed on the Participant Information Form, no one appearing for any other person on the
Common Service List, although properly served with the Motion Record, as appears from

the Lawyer’s Certificate of Service of [+], dated [¢], 2026, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record is
hereby abridged and validated so that this Motion is properly returnable today and

that further service thereof is hereby dispensed with.

INTERPRETATION

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined
herein shall have the meanings ascribed to them in the Fourth A&R JTIM Plan, as

amended by the Amendments.

APPROVAL OF THE AMENDMENTS

3. THIS COURT ORDERS that (i) the Amendments are hereby authorized and
approved; (ii) Article 9 of the Fourth A&R JTIM Plan is amended and replaced with
Schedule A attached; (iii) the definitions set out in Schedule B attached are revised or
added to the Fourth A&R JTIM Plan; and (iv) Article 14.4(l) and Schedules T & U to the

Fourth A&R JTIM Plan are deleted.



GENERAL PROVISIONS

4. THIS COURT ORDERS that this Order shall have full force and effect in all
provinces and territories in Canada, outside Canada, and against all Persons against

whom it may be enforceable.

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory, or administrative body having jurisdiction in Canada, the United States, or
abroad, including but not limited to the courts in respect of the Pending Litigation and the
Quebec Class Actions, to give effect to this Order and to assist JTIM, the Monitor and the
CCAA Plan Administrator, and their respective agents in carrying out the terms of this
Order. All courts, tribunals, regulatory, and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to JTIM, the Monitor and
the CCAA Plan Administrator, each as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist JTIM, the Monitor and the CCAA Plan

Administrator, and their respective agents, in carrying out the terms of this Order.

6. THIS COURT ORDERS that JTIM, the Monitor and the CCAA Plan Administrator
shall be at liberty and are hereby authorized and empowered to apply to any court of
competent jurisdiction, tribunal, regulatory, or administrative body, wherever located, for
the recognition of this Order, for assistance in carrying out the terms of this Order, and to

confirm this Order as binding and effective in any appropriate foreign jurisdiction.
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7. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. on the date hereof and is enforceable without further need for entry or filing or

further order of this Court.

Justice Kimmel
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ARTICLE 9. ESTABLISHMENT AND ADMINISTRATION OF THE CY-PRES
FOUNDATION

9.1 Purpose of the Cy-prés Foundation

The Cy-pres Fund will be administered by a public charitable foundation (“Cy-pres Foundation™)
to be established as part of the implementation of the CCAA Plan. The Cy-prés Foundation shall
be independent and free from any influence or interference by any of the Claimants, Tobacco
Companies, Tobacco Company Groups, or any potential or actual beneficiary of the Cy-prés
Foundation. Although it is recognized that the governance of the Cy-pres Foundation will be
independent and free from any influence or interference, the Cy-prés Foundation shall remain
under the jurisdiction of the CCAA Court.

Improving outcomes in Tobacco-related Disease, through earlier diagnosis, more effective
treatment, and better long-term health, has the potential to confer broad societal benefits. The Cy-
pres Foundation’s work, therefore, is intended to address the circumstances of Individuals who
suffer or may in the future suffer from a Tobacco-related Disease, except those Individuals who
receive a direct benefit under the PCC Compensation Plan or the Quebec Administration Plan, by
funding research, programs or initiatives that have a Rational Connection to Tobacco-related
Disease.

In addition, the Cy-prés Foundation will confer a benefit to those members of the public in Canada
who contracted disease otherwise than as a result of smoking, and regardless of the fact that this
was not an intended purpose of the Cy-prés Foundation. The research, programs and initiatives
that are funded will have broader application beyond Tobacco-related Diseases by reason of the
fact that the products of the research, programs and initiatives are definitionally generic, that is,
the outcomes are not limited to disease contracted as a result of the use of or exposure to Tobacco
Products. By way of illustration, advances in the diagnosis, treatment and management of diseases
such as Lung Cancer arising from such work may benefit all persons suffering from this condition,
regardless of whether their disease is attributable to the use of or exposure to Tobacco Products.

The Cy-pres Fund is consideration for the full and final settlement and release of all claims and
potential claims of PCCs who are not eligible to receive Individual Payments from the PCC
Compensation Plan, and Létourneau Class Members who are not eligible to receive Compensation
Payments from the Quebec Administration Plan, but are intended to be indirectly benefited by
falling within the scope of the research, programs and initiatives to be funded by the Cy-pres
Foundation that will focus on achieving earlier diagnosis, more effective treatment and improved
outcomes for Individuals who suffer or may in the future suffer from tobacco-related cancers,
Emphysema/COPD and other Tobacco-related Diseases. For clarity, the intention is that the Cy-
pres Foundation will fund but not create, conduct or administer research, programs or initiatives.
The broad group of claimants who are intended to receive benefits from the research, programs
and initiatives to be funded by the Cy-pres Foundation includes the following Individuals and any
of their affected family members or estates:

@) Smokers who suffer or may in the future suffer from Lung Cancer or Throat Cancer or
Emphysema/COPD (GOLD Grade 11l or 1V) who are outside the PCC Claims Period or
who smoked less than the requisite Twelve Pack-Years or, in the case of
Emphysema/COPD, were not classified as GOLD Grade Il or IV or the equivalent;
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(b) Smokers who suffer or may in the future suffer from a Tobacco-related Disease other than
Lung Cancer or Throat Cancer and Emphysema/COPD (GOLD Grade Il or 1V) or the
equivalent; and

(©) Individuals who smoke or have smoked Tobacco Products and have not yet or may never
develop a Tobacco-related Disease.

In respect of all Proposals which the Foundation Board selects for approval to receive a Grant from
the Cy-prés Fund, on a case-by-case basis, the Foundation Board must determine that there is some
basis in fact to conclude that there is a Rational Connection to Tobacco-related Diseases.

The Cy-prés Foundation is intended to confer benefits on the public in Canada. The programs and
initiatives to be funded by the Cy-prés Foundation are intended to serve and benefit Individuals,
and the results of the research to be funded by the Cy-prés Foundation are intended to enure to the
benefit of Individuals who suffer or may in the future suffer from Tobacco-related Diseases. Grant
Recipients will be required to make their research findings and recommendations open to the
public by contributing them to the Canadian body of medical knowledge and disseminating them
to health care practitioners across Canada through publication in peer-reviewed journals and
academic databases and presentations made at medical conferences.

As described in Article 9, Section 9.9.1 herein, the guiding principle for the Cy-prés Foundation
is that the research, programs and initiatives that it funds must have a Rational Connection to a
Tobacco-related Disease in that they will focus on achieving earlier diagnosis, more effective
treatment and improved outcomes for Individuals who suffer or may in the future suffer from
Tobacco-related Disease. This guiding principle will apply throughout the duration of the Cy-prés
Foundation’s existence to the work product generated by the research and the programs and
initiatives funded from the Cy-prées Fund.

The payment of the QCAP Cy-prés Contribution in the amount of $131 million shall be the
consideration for the full and final settlement and satisfaction of the Létourneau Judgment.

The document entitled “Cy-prés Fund: Methodology and Analysis” is attached to the CCAA Plan
as Schedule “V”.

9.2  Funding the Cy-pres Foundation

The Cy-prés Fund shall be paid in the aggregate amount set out in Article 16 from the Imperial
Global Settlement Trust Account, RBH Global Settlement Trust Account and JTIM Global
Settlement Trust Account and deposited, respectively, into the Imperial Cy-pres Trust Account,
RBH Cy-pres Trust Account and JTIM Cy-prés Trust Account for the benefit of the Cy-pres
Foundation. The proportionate shares of the Cy-prés Fund which the Trustees shall transfer from
each of the Imperial Global Settlement Trust Account, RBH Global Settlement Trust Account and
JTIM Global Settlement Trust Account into, respectively, the Imperial Cy-prés Trust Account,
RBH Cy-pres Trust Account and JTIM Cy-prés Trust Account shall be equal to: (i) on the Plan
Implementation Date, the proportionate shares of the Upfront Contributions made by Imperial,
RBH and JTIM; and (ii) in respect of years 2, 3, 4 and 5 following the Plan Implementation Date
and any subsequent years until the Cy-prés Fund has been paid in full, the proportionate shares of
the Annual Contributions made by Imperial, RBH and JTIM in each of those years. The Cy-pres
Fund shall not be transferred to the Cy-pres Foundation until such time as all aspects of the
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establishment of the Cy-prés Foundation as set out in Section 9.4 herein have been given final
approval by the CCAA Court, and the Imperial Cy-prés Trust Account, RBH Cy-prés Trust
Account and JTIM Cy-pres Trust Account have been duly established in the Bank. Following
such time, the Cy-prés Fund, including all amounts held in the Imperial Cy-prés Trust Account,
RBH Cy-prés Trust Account and JTIM Cy-prés Trust Account will be transferred to, and held by,
the Cy-prés Foundation. Following the transfer of such amounts to the Cy-prés Foundation, any
further payments to the Cy-pres Foundation to be made by Imperial, RBH and JTIM shall be paid,
respectively, from the Imperial Global Settlement Trust Account, the RBH Global Settlement
Trust Account and the JTIM Global Settlement Trust Account and deposited to the Cy-pres
Foundation. The proportionate shares of the Cy-pres Fund which the Trustees shall transfer from
each of the Imperial Global Settlement Trust Account, the RBH Global Settlement Trust Account
and the JTIM Global Settlement Trust Account to the Cy-pres Foundation shall be the
proportionate shares of the Annual Contributions made by Imperial, RBH and JTIM in each of
those years.

9.3  Cy-prés Foundation Terms of Reference
The Terms of Reference of the Cy-pres Foundation are set out below:

Tobacco Cy-Pres Research Foundation of Canada /
Fondation canadienne cy-pres de recherche sur le tabac

Terms of Reference
Introduction: This document describes the terms of reference for the Cy-prés Foundation.

Foundation Name: The corporate name of the Cy-prés Foundation shall be “Tobacco Cy-Pres
Research Foundation of Canada / Fondation canadienne cy-prés de recherche sur le tabac” which
clearly relates to the purpose of the Cy-pres Foundation which is to distribute the Cy-prés Fund.
This name will be used on the Cy-prés Foundation’s website and other presentation materials.

Purpose of the Cy-pres Foundation: The Cy-prés Foundation’s purpose is to provide an indirect
benefit to Individuals who suffer or may in the future suffer from Tobacco-related Disease, except
those Individuals who receive a direct benefit under the PCC Compensation Plan or the Quebec
Administration Plan by funding research, programs and initiatives focused on achieving earlier
diagnosis, more effective treatment and improved outcomes in Tobacco-related Disease. The Cy-
prés Foundation is intended to indirectly benefit users of Tobacco Products and their affected
family members or estates who are not eligible to receive payments of compensation from the
Quebec Administration Plan or the PCC Compensation Plan. The Individuals who will be directly
compensated through the Quebec Administration Plan and PCC Compensation Plan include
Individuals suffering from Lung Cancer, Throat Cancer or Emphysema/COPD (GOLD Grade I
or 1V) as defined in those plans. While the Cy-prés Foundation is not intended to benefit those
Individuals who are directly compensated, they may receive an incidental benefit from the
research, programs and initiatives it funds. The Cy-pres Foundation will also benefit the Canadian
public at large by funding research, programs and initiatives pertaining to Tobacco-related
Diseases.
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The Cy-pres Foundation will not make any monetary payments to Individuals making claims
arising from Tobacco-related Diseases. Those Individuals who are eligible to receive monetary
compensation may be paid through either the Quebec Administration Plan or the PCC
Compensation Plan in accordance with the provisions of those plans.

The users of Tobacco Products in the provinces and territories who suffer or may in the future
suffer from Tobacco-related Disease, except those Individuals who receive a direct benefit under
the PCC Compensation Plan or the Quebec Administration Plan, include the following Individuals
and any of their affected family members or estates:

)} Smokers suffering from Lung Cancer, Throat Cancer or Emphysema/COPD
(GOLD Grade 111 or 1V) who are outside the PCC Claims Period or who smoked
less than the requisite Twelve Pack-Years or, in the case of Emphysema/COPD,
were not classified as GOLD Grade Il or IV or the equivalent;

i) Smokers who have a Tobacco-related Disease other than Lung Cancer, Throat
Cancer and Emphysema/COPD (GOLD Grade 111 or IV) or the equivalent; and

iii) Individuals who smoke or have smoked Tobacco Products and have not yet or may
never develop a Tobacco-related Disease.

Vision for the Cy-pres Foundation: Canadians in all provinces and territories will experience
earlier diagnosis, more effective treatment and improved outcomes for tobacco-related cancers,
Emphysema/COPD and other Tobacco-related Diseases.

Mission of the Cy-prés Foundation (“Mission”): The Cy-pres Foundation will indirectly benefit
current, past and future smokers and their families by funding research, programs and initiatives
that will focus on achieving earlier diagnosis, more effective treatment and improved outcomes
for Individuals who suffer or may in the future suffer from Tobacco-related Diseases.

Values of the Cy-prés Foundation: The Cy-prés Foundation will focus on: the inherent value of
the research, program or initiative from the standpoint of its indirect benefit to Individuals who
suffer or may in the future suffer from a Tobacco-related Disease; the need to maintain a Rational
Connection between the work funded by the Cy-pres Foundation and those Individuals who suffer
or may in the future suffer from a Tobacco-related Disease; commitment to principles of best
evidence and expert peer review; collaboration to increase the impact of research funding while
limiting Cy-pres Foundation overhead costs to maximize the indirect benefit to Individuals who
fall within the scope of the Cy-pres Foundation; and, ensuring that Cy-prés Foundation funded
research, programs and initiatives reflect the principles of health equity and opportunity for
inclusion of First Nations, Metis and Inuit people.

What Will Be Eligible for Consideration for Support by the Cy-pres Foundation: Proposals
regarding research, programs and initiatives that have a Rational Connection to Tobacco-related
Disease will be received by the Cy-prés Foundation for consideration of eligibility for financial
support from the Cy-prés Foundation. Research regarding and programs and initiatives aimed at
reducing or preventing tobacco use in Canada are outside of the scope of the Cy-prés Foundation
because they fall within the purview of the Provinces and Territories, involving policy issues and
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advocacy. Accordingly, such programs and initiatives will not be considered for funding from the
Cy-prés Foundation.

The fact that a Proposal requesting funding for research or a program or initiative is received by
the Cy-prés Foundation for consideration does not mean that it will necessarily be awarded a Grant.
The decision regarding whether to provide funding for a Proposal is within the sole discretion of
the Foundation Board and is not reviewable by the CCAA Court or any other court in Canada.

Early works:

Establish “Tobacco Cy-Pres Research Foundation of Canada / Fondation canadienne cy-
prés de recherche sur le tabac” and apply for registration as a “registered charity”, as that
term is defined in the ITA, and a public foundation for the purposes of the ITA.

Recruit a neutral and independent Foundation Board that will provide oversight of the Cy-
pres Foundation’s strategy for funding research, programs and initiatives to be funded by
the Cy-pres Foundation. The Foundation Board will also retain an investment and asset
management firm to develop and oversee the financial and investment strategy for the Cy-
prés Foundation, subject to instructions from the Foundation Board.

Develop a strategic plan for the implementation of the intended activities of the Cy-preés
Foundation.

Potential Areas of Cy-pres Foundation Financial Support:

Improving methods for screening, diagnosis and treatment of tobacco-related cancers.

Establishing best practices for diagnosis and treatment of tobacco-related cancers,
Emphysema/COPD and other Tobacco-related Diseases and increasing the likelihood that
Canadians can achieve access to best practice care of these diseases.

Researching the treatment of nicotine addiction and dependence, and tobacco use in
Canada.

Researching the effective treatment and palliation of Tobacco-related Diseases.

Funding such other program or initiative pertaining to Tobacco-related Diseases as the
Foundation Board may approve, provided that it has a Rational Connection and fulfills all
other requirements for funding.

Benefit to the Public in Canada:

The results of the research to be funded by the Cy-pres Foundation are intended to enure
to the benefit of Individuals who suffer or may in the future suffer from Tobacco-related
Diseases. The research findings and recommendations regarding earlier diagnosis and
more effective treatment of Tobacco-related Diseases will be contributed to the Canadian
body of medical knowledge and disseminated to health care practitioners across Canada
through publication in peer-reviewed journals and academic databases and presentations
made at medical conferences.
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In addition to benefiting Canadians who have smoked or may smoke in the future, research
to be funded by the Cy-pres Foundation may have the potential to determine whether
screening of higher risk populations and potentially all Canadians can identify cancers at
earlier stages of oncogenesis when treatment is less morbid and potential cure is more
likely.

Expanded learnings from Cy-pres Foundation supported research into tobacco-related
cancers, Emphysema/COPD and other Tobacco-related Diseases are expected to provide
a benefit to members of the Canadian public. In fulfilling the Cy-prés Foundation’s
mandate, it is anticipated that the Canadian population will benefit from the knowledge
generated by this work.

CCAA Court Approval of Establishment of Cy-prés Foundation

The establishment of the Cy-prés Foundation shall take place after the Sanction Hearing and shall
be subject to the final approval of the CCAA Court to be sought in a hearing to be held before the
CCAA Court after the Cy-prés Foundation has been created and the essential requirements to
establish the Cy-prés Foundation have been fulfilled, including:

(@)
(b)

(©)

(d)

(€)

()

(9)

(h)

Drafting the goals, objects and purpose of the Cy-prés Foundation;

Registering “Tobacco Cy-Pres Research Foundation of Canada / Fondation canadienne cy-
prés de recherche sur le tabac” as the name of the Cy-pres Foundation;

Selecting three Individuals to serve as the initial directors and members of the Cy-preés
Foundation (“Initial Foundation Members”);

Preparing the Articles of Incorporation, including the corporate objects, and any Articles
of Amendment which will establish the legal entity that will constitute the Cy-prés
Foundation in accordance with ITA rules for registered charities and public foundations;

Establishing and registering the legal entity of the Cy-pres Foundation through the filing
of the Articles of Incorporation and any Articles of Amendment;

Preparing and executing a unanimous members’ agreement among the Initial Foundation
Members (“Unanimous Members’ Agreement”) which shall provide, among other
things, for the replacement of the Initial Foundation Members with the Individuals who
will be recommended through the Executive Search Process for approval by the CCAA
Court to be appointed to serve as the directors who will be responsible for the management
and operation of the Cy-prés Foundation (“Foundation Directors™), including the Chair,
who together shall constitute the Foundation Board,

Pursuant to Article 9, Section 9.5, putting forward the Individuals who will be
recommended through the Executive Search Process for approval by the CCAA Court to
be appointed to serve as the Foundation Directors. Pursuant to the Unanimous Members’
Agreement, the Foundation Directors shall replace the Initial Foundation Members;

Drafting and adopting By-law No. 1 of the Cy-prés Foundation setting out the governance
structure for the Cy-pres Foundation, including matters relating to quorum, voting,
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frequency of the meetings of the Foundation Board, and other organizational and
governance matters;

Q) Preparing and passing the organizing resolutions of the Cy-prés Foundation authorizing,
among other things, the governance and operational matters necessary to give effect to the
establishment of the Cy-prés Foundation;

() Preparing the proposed budget for the first year of the Cy-pres Foundation’s operation;

(k) Preparing and filing an application with the CRA for registration of the Cy-prés Foundation
as a charity under the ITA;

() Setting up the requisite management controls and system of books and records; and

(m)  Establishing the Imperial Cy-prés Trust Account, RBH Cy-prés Trust Account and JTIM
Cy-prés Trust Account in the Bank.

After the CCAA Court has rendered the Sanction Order approving the CCAA Plan, the CCAA
Plan Administrators may, on an interim basis and consistent with the Terms of Reference of the
Cy-prés Foundation, proceed to engage in the work of establishing the Cy-prés Foundation,
including attending to the completion of the essential requirements set out in subparagraphs (a) to
(m) above. The CCAA Plan Administrators shall be empowered to retain the services of such
experts as they deem necessary to advise them in regard to the foregoing and in respect of any and
all endeavours in connection with the establishment and operation of the Cy-prés Foundation.

The CCAA Plan Administrators will be required to seek final approval by the CCAA Court of the
Cy-prés Foundation once the requisite steps to establish the Cy-prés Foundation have been
completed. The CCAA Plan Administrators shall supply reports to the CCAA Court affirming the
foregoing.

9.5  Appointment of Board of Directors and Chair of Cy-pres Foundation

951 Appointment of Foundation Directors in the period after the Sanction
Hearing and prior to Final Approval of the Cy-prés Foundation by the
CCAA Court

The Foundation Board shall be comprised of a minimum of three and maximum of ten neutral and
independent Foundation Directors, including the Chair of the Cy-prés Foundation, it being
intended that the Foundation Board will ordinarily be comprised of ten Foundation Directors,
subject only to temporary vacancies or transitional periods pending appointment. The Foundation
Directors, including the Chair of the Cy-prés Foundation, shall not, either directly or indirectly, be
a Proposal Proponent and shall be otherwise independent of any Proposal submitted to the Cy-prés
Foundation. The Foundation Directors shall serve without remuneration. At all times, more than
50% of the Foundation Directors shall deal at arm’s length with each other for purposes of the
ITA.

The PCC Representative Counsel will retain an executive search firm (“Executive Search Firm”)
to engage in the Executive Search Process to conduct an independent search to identify qualified
Individuals whom the Executive Search Firm will recommend, subject to the approval of the
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CCAA Court, for appointment to serve as the Foundation Directors, including the Chair, of the
Cy-pres Foundation. The Executive Search Firm will provide recommendations to the PCC
Representative Counsel and the CCAA Plan Administrators regarding the structure of the
Foundation Board including but not limited to, the term for which the Foundation Directors may
hold office, whether the terms of the Foundation Directors should be staggered, and any limit on
the number of terms that the Foundation Directors may serve.

In addition to complying with Applicable Law, the requirements for the composition of the
Foundation Board (“Board Composition Requirements”) shall include the following
considerations. The Foundation Directors shall be comprised of Individuals who, individually or
collectively, have knowledge, training and experience in the following fields so that the Foundation
Board is well equipped to govern, administer and manage the Cy-prés Foundation so as to fulfill
its Mission which includes the primary duty and responsibility to select the research, programs
and/or initiatives that will be approved by the Foundation Board for funding from the Cy-prés
Fund each year:

@) Medicine, particularly in the practice specialities of medical oncology, surgical oncology,
radiation oncology, respirology, cardiovascular disease, pharmacology, pathology,
nicotine addiction/dependence, palliative care and epidemiology;

(b)  The conduct of biomedical research including knowledge regarding medical research,
ethics in human clinical research, financial management of research grants, and compliance
with reporting requirements regarding research grants;

(©) The evaluation and assessment of biomedical research grant proposals, including
experience in peer review;

(d)  The delivery of public healthcare in Canada;

(e) Law, particularly in the fields of public charitable foundations, board governance and tax
law as it applies to public charitable foundations, as well as familiarity regarding the
concepts of cy-pres and Rational Connection;

()] Board governance, particularly the governance of public charitable foundations in Canada;
and

(9) Finance, including experience in accounting, investment and asset management, and the
operation and financial regulatory compliance of public charitable foundations in Canada
(for greater certainty, it is understood that the Foundation Board will retain an investment
and asset management firm to manage the Cy-pres Fund).

The appointment of all Foundation Directors, including the Chair, to the Foundation Board shall
be subject to the approval of the CCAA Court.

95.2 Appointment of Replacement Foundation Directors from Time to Time
after Final Approval of the Cy-prés Foundation by the CCAA Court

Where the terms of Foundation Directors end or Foundation Directors resign, are removed from
office, are declared to be incapable by a Court, become bankrupt or otherwise cease to fulfill their
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duties and responsibilities as Foundation Directors, through the Executive Search Process qualified
Individuals who fulfill the Board Composition Requirements will be identified and recommended
for appointment to serve as replacement Foundation Directors (“Replacement Foundation
Directors”), including the replacement Chair (“Replacement Chair”).

The appointment of all Replacement Foundation Directors, including the Chair, to the Foundation
Board shall be subject to the approval of the CCAA Court.

9.6  Administration, Governance and Operations of the Cy-pres Foundation

9.6.1 Duties and Responsibilities of the Foundation Board

Subject to the provisions of the CNFPA, the duties and responsibilities of the Foundation Board
shall include:

(a) Overseeing and ensuring the effective and efficient governance, management,
administration, and operation of the Cy-prés Foundation;

(b) Ensuring that the Cy-pres Foundation complies with Applicable Law regarding the
investment and financial management of the Cy-pres Fund and the continuance of its status
as a public charitable foundation;

(c) Approving the appointment of the Foundation Chief Executive Officer and the employment
of the Foundation Management Team;

(d) Appointing an independent public accountant for the Cy-pres Foundation;

(e) Approving the guidelines that shall govern the investment of the Cy-pres Fund prepared
by the investment and asset management firm that is retained to manage the Cy-prés Fund;

(F) Reviewing and approving the Cy-pres Foundation’s quarterly financial statements, audited
annual financial statements, schedule of expenditures that constitute qualifying
disbursements for the purpose of the ITA, list of debts, if any, incurred by the Cy-pres
Foundation, and disbursement quota for the purpose of the ITA,

(9) Reviewing and approving for publication the RFPs, application forms and associated
documents to be completed by Proposal Proponents that are to be prepared by the
Foundation Management Team;

(h) Applying the guiding principles of Rational Connection, Materiality, Proportionality and
Conflict of Interest explained in Article 9, Sections 9.9.1 to0 9.9.4 herein, to assess Proposals
during the Final Review and select the Proposals that will be approved by the Foundation
Board each year for funding from the Cy-pres Fund,

(i) Attending meetings of the Foundation Board subject to reasonable absences;

(j) From time to time as reasonably necessary and required, approving the engagement on a
part-time or full-time basis, of (i) any suitably qualified Individuals (“Proposal
Reviewers”) to conduct the Preliminary Review of Proposals, and (ii) any advisors,
including legal, financial, investment, information technology, public relations or other



98

advisors, to advise and assist with the carrying out of the respective duties and
responsibilities of the Foundation Board and the Foundation Management Team;

(k) Reviewing the Peer Review and ranking of each Proposal seeking funding for research that
has passed the Preliminary Review and the Streamlining Review and deciding whether the
Foundation Board approves the Proposal for funding from the Cy-prés Fund;

() Reviewing each Proposal seeking funding for any other program or initiative pertaining to
Tobacco-related Diseases and having a Rational Connection that has passed the
Preliminary Review and the Streamlining Review, and deciding whether the Foundation
Board approves the Proposal for funding from the Cy-pres Fund,

(m)Reviewing financial reports, progress reports and final reports periodically submitted to
the Cy-pres Foundation by Grant Recipients;

(n) Reviewing the reports regarding the financial affairs of the Cy-prés Foundation that are
submitted to the Foundation Board by the Cy-prés Foundation’s chief financial officer
monthly, quarterly, annually, and ad hoc as may be requested by the Chair of the
Foundation Board;

(o) Not less frequently than annually, preparing a written report that will be submitted on an
information basis to the CCAA Plan Administrators, and thereafter filed with the CCAA
Court by the CCAA Plan Administrators, that includes reports on the financial status of the
Cy-prés Foundation (including capital, interest earned, distributions made to Grant
Recipients, expenses, compensation, professional advisor fees and administrative costs)
and the activities of the Cy-prés Foundation for the period covered by the report; and

(p) Performing such other duties as may be required or incidental to the duties enumerated in
subparagraphs (a) to (o) herein, or as the Chair of the Foundation Board may specify.

9.6.2 Duties and Responsibilities of the Chair of the Foundation Board

In addition to the duties and responsibilities set forth in Article 9, Section 9.6.1 herein, the duties
and responsibilities of the Chair of the Foundation Board shall include:

(a) Overseeing and ensuring the effective and efficient governance, management,
administration, and operation of the Cy-prés Foundation;

(b) Identifying the topics for discussion and developing the agenda for each Foundation Board
meeting;

(c) Chairing all Foundation Board meetings;
(d) Communicating on behalf of the Foundation Board with the CCAA Plan Administrators;

(e) Not less frequently than annually, in collaboration with the Foundation Board, preparing a
written report on an information basis for submission to the CCAA Plan Administrators
and thereafter for filing with the CCAA Court that includes reports on:
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Q) the financial status of the Cy-pres Foundation (including capital, interest earned,
distributions made to Grant Recipients, expenses, compensation, professional
advisor fees and administrative costs);

(i)  the activities of the Cy-prés Foundation for the period covered by the report
including the following particulars of all Proposals submitted in response to an RFP
that are approved for funding from the Cy-prés Fund: description of Grant
Recipient; abstract; amount of Grant; term of Grant; and the Rational Connection
of the approved Proposal; and

(iii)  the impact of the research, programs and initiatives funded by the Cy-pres
Foundation on the outcomes of Individuals who suffer or may in the future suffer
from Tobacco-related Diseases and the corollary impact on the health of Canadians;
and

(F) Performing such other duties as may be required or incidental to the duties enumerated in
subparagraphs (a) to (e) herein, or as the Foundation Board may specify.

9.6.3 Management of Operations and Administration of Cy-pres Foundation

The PCC Representative Counsel will retain the Executive Search Firm to engage in the Executive
Search Process to identify an individual whom the Executive Search Firm will recommend for
engagement to serve as the chief executive officer of the Cy-prés Foundation (“Foundation Chief
Executive Officer”) who will, among other things, oversee and ensure the effective and efficient
governance, management, administration, and operation of the Cy-prés Foundation.

Through the Executive Search Process, qualified Individuals will be identified and recommended
for employment by the Cy-pres Foundation as a management team of professional staff
(collectively, “Foundation Management Team”) to manage the day-to-day operations and
administrative tasks of the Cy-prés Foundation to ensure that it fulfills its Mission in accordance
with the terms of the CCAA Plans. The Foundation Management Team may be comprised of a
chief financial officer, general manager of operations, assistant to the general manager of
operations, IT specialist and office administrator.

9.7  Process for Selection of Proposals to receive Grants from Cy-prés Fund

The diagram below provides an overview of the process by which the Cy-prés Foundation will
solicit, review and select the Proposals that will be approved to receive a Grant from the Cy-prés
Fund. The Grant selection process is described in further detail in Article 9, Sections 9.8 to 9.13
herein:

[Remainder of page intentionally left blank]
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Process for Selection of Proposals to receive Grants from Cy-prés Fund

Develop and draft Grant RFPs and application forms to be completed
by Proposal Proponents

v

Annually, develop notice plan and publish RFPs to Canadian medical, scientific,
healthcare and research communities; maintain website; handle communications

Receive and conduct Preliminary Review to categorize and organize Proposals
submitted by Proposal Proponents for Streamlining Review by
Foundation Management Team and Final Review by Foundation Board

A 4

Conduct Streamlining Review of Proposals, including hiring and training
Proposal Reviewers

v v v

Remove from Forward Proposals requesting Forward Proposals requesting
consideration for funding funding for research that have a funding for programs or initiatives
Proposals that do not have Rational Connection to that have a Rational Connection to

a Rational Connection Peer Reviewers Foundation Board for Final Review

A 4

Peer Review of Proposals requesting
funding for research

Remove from A 4
consideration for funding Foundation Board to conduct Final Review of Proposals to
PFOPOSEUS for r_esearch < select Proposals that will be approved for funding
with a Peer Review score
of <3.5
\ 4
Distribute Grants to Grant Recipients
\ 4
Receive and review financial reports, written progress reports
and final reports received from Grant Recipients
Legend: Annually, Foundation Board to prepare written report for submission

to CCAA Plan Administrators and filing with CCAA Court describing
outcome of Grant funded research, programs or initiatives and impact
[] Duties of Peer Reviewers of findings or interventions on the diagnosis, treatment, or outcomes

. . for Individuals suffering from Tobacco-related Diseases, and/or on
[] Duties of Foundation Board public health knowledge in the field

[] Duties of Foundation Management Team
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9.8 Requests for Proposals

9.8.1 Publication of Requests for Proposals

Annually, the Foundation Management Team shall develop, draft and publish or cause to be
published an RFP soliciting the submission of Proposals from interested Individuals, groups of
Individuals, and institutions, organizations or entities incorporated and operating in Canada
requesting funding for (i) research which falls within the scope of the Mission of the Cy-pres
Foundation, or (ii) such other program or initiative that pertains to Tobacco-related Diseases and
the Foundation Board may approve for funding from the Cy-prés Fund, provided that such
research, program or initiative has a Rational Connection. All RFPs shall be widely and publicly
published and disseminated in a manner which is consistent with the customs and standards
applicable to biomedical research and healthcare so that they come to the notice and attention of
prospective Proposal Proponents within the Canadian medical, scientific, healthcare and research
communities. The Foundation Management Team shall develop a notice plan for the RFPs which
may, in the discretion of the Foundation Management Team, include publication of the RFPs on
the website of the Cy-pres Foundation, in postings on the internal research websites and in research
offices of universities, hospitals and other research centres in Canada, and distribution to an email
list of interested researchers and healthcare practitioners. The content and plan for providing
Notice of the RFPs must be effective in reaching potential Proposal Proponents who are engaged
in or have the expertise and capacity to engage in research or complete a program or initiative that
has a Rational Connection to Tobacco-related Diseases. The notice plan shall include the details
regarding on how to submit a Proposal, eligibility for funding from the Cy-pres Foundation, and
deadlines for submission of Proposals.

9.8.2 Specifications for Requests for Proposals

In the discretion of the Foundation Management Team, the RFPs may specify that Proposal
Proponents will be required to comply with Tri-Agency Policies as applicable in whole or in part,
or as otherwise adapted for use by the Cy-prés Foundation, in respect of the specifications for the
Proposals for research submitted in response to an RFP. In circumstances where the Tri-Agency
Policies may not be applicable, the Foundation Management Team may, in their discretion,
develop and draft an RFP that specifies that a Proposal should include, among other things:

(a) Background information regarding the organization, institution or entity incorporated and
operating in Canada seeking funding, including its history, mission statement, research
mandate, research administrative resources, strategic plan, goals and objectives;

(b) The curriculum vitae of the researcher or project manager as applicable to the research,
program or initiative for which funding from the Cy-prés Fund is sought to establish that
they have the appropriate qualifications and expertise to undertake the research, program
or initiative;

(c) A declaration by the Proposal Proponent that there is no Conflict of Interest between the
Proposal Proponent’s interest in the research, program or initiative and the Proposal
Proponent’s personal, professional and/or business interests;
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(d) A statement of how the research, program or initiative has a Rational Connection and is
aligned with the Mission of the Cy-prés Foundation;

(e) A scientific abstract or other description of the research, program or initiative, including
methodology and analysis and the expected product or result of the work of the research,
program or initiative, together with the expected indirect benefit of the work to Individuals
who suffer or may in the future suffer from a Tobacco-related Disease;

(F) The term (in months/years) for which funding is sought and the proposed start date and end
date of the research, program or initiative;

(9) The amount of funding requested:;
(h) The budget for the expenditure of the funding; and

(i) Disclosure of the financial accountability policies, administrative systems, procedures and
controls in place to ensure that the Grant is used appropriately in accordance with the
highest ethical and financial standards.

9.9  Guiding Principles to be applied in Streamlining Review and Final Review of
Proposals

In the Streamlining Review of Proposals conducted by the Foundation Management Team, assisted
as required by Proposal Reviewers, and in the Final Review of Proposals conducted by the
Foundation Board, the guiding principles of Rational Connection, Materiality, Proportionality and
Conflict of Interest shall be taken into consideration.

99.1 Rational Connection

The PCCs are Individuals who have asserted or may be entitled to assert a Claim resulting from
their use of or exposure to Tobacco Products of the Tobacco Companies. The payment of the $1.0
billion Cy-pres Fund to the Cy-prés Foundation is the consideration provided by the Tobacco
Companies for the full and final settlement and release of all Claims and potential Claims of PCCs
who are not eligible to receive Individual Payments from the PCC Compensation Plan and
Létourneau Class Members who are not eligible to receive Compensation Payments from the
Quebec Administration Plan. Such PCCs and Létourneau Class Members will benefit indirectly
from the research, programs and initiatives that will focus on achieving earlier diagnosis, more
effective treatment and improved outcomes for Individuals who suffer or may in the future suffer
from Tobacco-related Diseases that the Foundation Board selects for funding from the Cy-pres
Fund. It is the Mission of the Cy-prés Foundation to achieve earlier diagnosis, more effective
treatment and improved outcomes for Individuals suffering from Tobacco-related Diseases.

To achieve this objective, it is a requirement that each Proposal must have a rational connection to
a Tobacco-related Disease (“Rational Connection”). The Rational Connection requirement
means that the subject of the research, program, or initiative must have a clear and reasonable link
to a Tobacco-related Disease that is not irrational or too remote. Each Proposal must demonstrate
a reasonable evidence-based causal link between prolonged smoking and the particular disease or
condition which is the subject of a Proposal submitted by a Proposal Proponent; however, the basis
of the assessment of whether a Rational Connection is present is not the legal standard of causation.
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Stated otherwise, research, programs and initiatives that may have a Rational Connection sufficient
to qualify for funding from the Cy-prés Foundation are not limited to Lung Cancer, Throat Cancer
and Emphysema/COPD (GOLD Grade 111 or IV), but may also pertain to Tobacco-related Diseases
that are made sufficiently common by prolonged smoking of Tobacco Products so as to be
considered to have a Rational Connection.

Whether the subject matter of a Proposal has a Rational Connection shall be assessed and decided
on a case-by-case basis considering various factors including:

M The nature and purpose(s) of the Proposal;
(i) The type of disease(s) involved;
(ifi)  The intended beneficiaries of the research, program or initiative; and

(iv)  The extent to which the Proposal is likely to result in tangible and objectively
measurable improvements in Tobacco-related Disease diagnosis, treatment, and/or
outcomes.

Proposals found to have a Rational Connection may proceed forward in the Proposal review
process to Peer Review if they are Proposals for research and Final Review if they are the Proposals
for other programs or initiatives pertaining to Tobacco-related Diseases. Proposals found to not
have a Rational Connection will be withdrawn from further consideration for funding by the Cy-
prés Foundation.

To provide guidance, below is a non-exhaustive list of factors which would be indicative of the
absence of the requisite Rational Connection and warrant the withdrawal of the Proposal from
further consideration for funding:

@ the Proposal requests funding for research, or a program or initiative relating to a Non
Tobacco-related Disease;

(b) the Proposal requests funding for research, or a program or initiative relating to a disease
that is not more common among smokers than non-smokers;

(c) the Proposal requests funding for research, or a program or initiative relating to a disease
for which smoking has not been identified as a risk factor; or

(d) the Proposal requests funding for programs and initiatives aimed at reducing or preventing
tobacco use in Canada.

9.9.2 Materiality

The Foundation Management Team, assisted as required by Proposal Reviewers, and the
Foundation Board shall assess whether each Proposal is material to the scope of the Mission of the
Cy-prés Foundation (“Material”). A Proposal will be Material if the magnitude, impact or
inherent value of the benefit that it will provide is significant enough to advance the Cy-pres
Foundation’s Mission.
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9.9.3 Proportionality

When making its final decision regarding which Proposals will be approved for funding from the
Cy-prées Fund, the Foundation Board shall consider the relative proportionality
(“Proportionality”) of the Proposals under consideration from the standpoint of the following
factors, as applicable:

@ the magnitude of the budget requested in each Proposal in the context of the total amount
of the Grants available for distribution in any given year;

(b)  the magnitude of the anticipated benefit to be gained from each Proposal;

(c) the nature of the anticipated benefit to be gained from each Proposal;

(d) the relative burdens of disease imposed by different Tobacco-related Diseases;
(e) the prevalence of different Tobacco-related Diseases in Canada;

()] the level of priority that ought to be given to research that will benefit Individuals suffering
from Tobacco-related Diseases who are more severely impacted by their disease;

(9) the risks, as identified during the Peer Review, to which Clinical Trial participants in the
proposed research may be exposed;

(n)  the inherent value of each Proposal; and
() any other proportionality considerations having regard to the nature of each Proposal.

994 Conflict of Interest

A real, perceived or potential conflict of interest (“Conflict of Interest”) may arise in
circumstances where the Proposal Proponent:

@ is a Foundation Director, including the Chair;
(b) is part of the Foundation Management Team;

(©) is a relative or close friend of, has a personal relationship with, or has a close professional
or business affiliation with, a Foundation Director, including the Chair; and/or

(d) is otherwise in a position to bias or influence, directly or indirectly, the Proposal review
process to the benefit of their Proposal.

9.10 Preliminary Review of Proposals

Because a finite amount of funds will be available for each RFP published by the Cy-prés
Foundation, it is important that the Foundation Board be able to focus its consideration on the most
meritorious and competitive Proposals. The Foundation Management Team, assisted as required
by Proposal Reviewers, shall conduct a preliminary review (“Preliminary Review”) of all
Proposals submitted to the Cy-prés Foundation in response to an RFP. The Proposals shall be
categorized into two groups:
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1. Proposals requesting funding for research, and

2. Proposals requesting funding for other programs or initiatives pertaining to Tobacco-
related Diseases.

The Foundation Management Team, assisted as required by Proposal Reviewers, will withdraw
Proposals from further consideration for funding that:

@) are incomplete;
(b) do not comply with the RFP requirements for a Proposal,

(©) clearly do not have a Rational Connection or are otherwise outside the scope of the Mission
of the Cy-prés Foundation;

(d) are identical or essentially identical to a Proposal previously accepted for funding from the
Cy-prés Fund; or

(e) have a Conflict of Interest.
9.11 Streamlining Review of Proposals

The Foundation Management Team, assisted as required by Proposal Reviewers, shall conduct a
review (“Streamlining Review”) of all Proposals which have passed the Preliminary Review to
determine (i) which Proposals requesting funding for research will be submitted for Peer Review
before they are assessed by the Foundation Board, and (ii) which Proposals requesting funding for
other programs or initiatives pertaining to Tobacco-related Diseases will proceed directly to be
assessed by the Foundation Board to determine whether they will be approved for funding from
the Cy-pres Fund.

The Foundation Management Team, assisted as required by Proposal Reviewers, will withdraw
from further consideration for funding Proposals that:

@) do not have a Rational Connection;
(b) have a Conflict of Interest; or

(©) have some merit but many limitations and require major revisions such that they are not
ready to be funded.

9.12 Peer Review

The Foundation Management Team will recruit from the Canadian research and academic
communities independent third party peer reviewers (“Peer Reviewers”) with the appropriate
expertise who will serve on a volunteer basis on peer review panels which will undertake the Peer
Review of Proposals for research that have passed the Preliminary Review. For this purpose, the
Foundation Management Team may consider consulting with pan-Canadian institutions with
experience in the development and support of peer review panels. The Peer Reviewers shall:
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(a) Have expertise and experience in the field(s) pertaining to the research proposed in the
Proposal; and

(b) Have no Conflict of Interest between the Proposal Proponent and the private, professional,
business or public interests of the Peer Reviewer.

The Peer Reviewers will conduct the Peer Review of the Proposals for research in accordance with
the customs, standards, practices, policies and guidelines adhered to in the Canadian research and
academic communities in order to conduct consistent, fair and high quality Peer Review.

The Peer Reviewers will prepare and submit to the Foundation Board a Peer Review of each
Proposal which includes:

(@) A written summary of the research;
(b) An assessment of the strengths and weaknesses of the Proposal;

(c) The consensus rating of the Proposal based on the rating scale of 0 to 4.9 to one decimal
place (4.5-4.9: Outstanding; 4.0-4.4: Excellent; 3.5-3.9: Good; 3.0-3.4: Fair; and 0.0-
2.9: Poor); and

(d) A recommendation regarding the budget and term during which the Cy-prés Foundation
should support the research.

The Peer Reviewers will not make the final decision or provide a recommendation to the
Foundation Board regarding whether a Proposal should be approved to receive funding from the
Cy-pres Fund.

Proposals with a Peer Review score of <3.5 will be withdrawn from further consideration for
funding.

9.13 Final Review of Proposals by Foundation Board

Applying the guiding principles of Rational Connection, Materiality, Proportionality and Conflict
of Interest, the Foundation Board shall conduct a final review (“Final Review”) of (i) the Proposals
for research that have undergone Peer Review and (ii) the Proposals for other programs or
initiatives pertaining to Tobacco-related Diseases that have passed the Preliminary Review and the
Streamlining Review, and select the Proposals that will be approved by the Foundation Board each
year for funding from the Cy-prés Fund.

For greater certainty, it is intended that the Cy-prés Foundation will fund a range of research,
programs and initiatives over time, having regard to the objective of conferring indirect benefits
on Individuals who suffer or may in the future suffer from a Tobacco-related Disease, and not to
concentrate funding in a single project or a limited number of projects.

In regard to each Proposal approved, the Foundation Board shall consider the priority, timing,
amount of the Grant, term required to complete the approved research, program or initiative, any
oversight required, reporting requirements, any conditions which should attach to the Grant, and
any other pertinent considerations.
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After the Final Review has been completed, the Foundation Management Team shall notify the
Proposal Proponents whether their Proposal has been approved for funding from the Cy-pres Fund.
The Cy-pres Foundation has no duty to grant, nor shall there be any expectation on the part of a
Proposal Proponent that they will receive, any financial or other support for any research, program
or initiative which is sought from the Cy-prés Foundation. The decision regarding whether to
provide funding for a Proposal is within the sole discretion of the Foundation Board and is not
reviewable by the CCAA Court or any other court in Canada.

The particulars of the Proposals which are approved by the Foundation Board shall be published
on the website of the Cy-pres Foundation and included in the written report which the Foundation
Board shall prepare, not less frequently than annually, and submit to the CCAA Plan
Administrators and thereafter file with the CCAA Court for informational purposes.

The Foundation Management Team shall provide to the PCC Representative Counsel copies of (i)
all approved Proposals together with supporting materials, and (ii) all reports that the Foundation
Board provides to the CCAA Plan Administrators and the CCAA Court.

9.14 Administration of Research, Programs and Initiatives by Grant Recipients

In the discretion of the Foundation Board, Grant Recipients may be required to comply with Tri-
Agency Policies as applicable, or as adapted for use by the Cy-prés Foundation, in respect of the
administration of any Proposal for research, a program or an initiative that the Board selects for
funding from the Cy-prés Fund.

9.15 Reporting by Grant Recipients to Cy-prés Foundation

Grant Recipients will be required to, among other things:

(@) Periodically submit financial reports to the Cy-prés Foundation regarding the receipts and
expenditures on the research, program or initiative;

(b) Periodically submit written progress reports to the Cy-pres Foundation providing details of
the progress on the research, program or initiative and future work plans;

(c) Submit a written final report to the Cy-pres Foundation, which shall include:

Q) A description of the outcome of the Grant funded research, program or initiative,
as well as the impact of the findings or interventions on the diagnosis, treatment, or
outcomes for Individuals who suffer or may in the future suffer from Tobacco-
related Diseases, and/or on public health knowledge in the field that was the subject
of the research, program or initiative funded; and

(i) Details of any dissemination efforts, such as through publications, conference
presentations, reports, or other means of communicating the outcomes of the Grant
funded research, program or initiative; and

(d) At the end of the term of the research, program or initiative, return any unexpended funds
from the Grant to the Cy-prés Foundation.
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In the discretion of the Foundation Board, Grant Recipients may be required to comply with Tri-
Agency Policies as applicable, or as adapted for use by the Cy-prés Foundation, in respect of their
reporting to the Cy-prés Foundation regarding their Grants.

9.16 Reporting by Cy-prés Foundation to CCAA Plan Administrators and CCAA Court

Not less frequently than annually, the Chair of the Cy-prés Foundation shall prepare a written
report for submission to the CCAA Plan Administrators and thereafter for filing with the CCAA
Court that includes reports on the financial status of the Cy-pres Foundation (including capital,
interest earned, distributions made to Grant Recipients, expenses, compensation, professional
advisor fees and administrative costs) and the activities of the Cy-prés Foundation for the period
covered by the report. Copies of all such reports shall be provided to the PCC Representative
Counsel.

9.17 Role of the CCAA Plan Administrators and the CCAA Court

The CCAA Court is responsible for the ultimate supervision of the Cy-prés Foundation pursuant
to the terms of the CCAA Plan.

The CCAA Plan Administrators will function as the intermediaries relative to the supervisory role
of the CCAA Court. The Chair of the Foundation Board shall communicate with the CCAA Plan
Administrators who will facilitate the filing with the CCAA Court of the Cy-prés Foundation’s
reports that were prepared pursuant to Article 9, Section 9.16 herein.

All reports provided by the Chair of the Foundation Board to the CCAA Plan Administrators and
all reports filed by the CCAA Plan Administrators with the CCAA Court in relation to the Cy-prés
Foundation shall be provided to the PCC Representative Counsel.

9.18 Duration of the Cy-prés Foundation

Subject to compliance with Applicable Law, including the disbursement quota requirements
pursuant to the ITA, the intention is that, annually, the Grants distributed to Grant Recipients by
the Cy-pres Foundation shall be paid from the income of the Cy-pres Fund.

If deemed to be necessary and appropriate in the circumstances, in making Grants to Grant
Recipients in any given year, the Cy-pres Foundation may encroach upon the capital in the Cy-
pres Fund provided, however, that the CCAA Court has approved such encroachment on the
capital in advance of the Cy-pres Foundation making any such encroachment.

As the Mission of the Cy-prés Foundation reaches maturity, it may be desirable for the Cy-prés
Foundation to encroach upon the capital of the Cy-prés Fund. The Cy-prés Foundation shall
continue to carry out its intended activities until such time as its Mission has been substantially
accomplished. The Cy-prés Foundation shall not be dissolved, nor shall its work be terminated
until such time as specified by further Order of the CCAA Court.

In the event of the winding up and dissolution of the Cy-prés Foundation, subject to the approval
of the CCAA Court, all of the remaining assets of the Cy-pres Foundation after payment of its
liabilities shall be distributed to one or more recognized registered charities in Canada, which are
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“qualified donees”, as that term is defined in the ITA, having similar objects to the Cy-pres
Foundation.
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“Schedule “B”

Added and Revised Definitions
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DEFINITIONS

1. Definitions

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

“Board Composition Requirements” has the meaning given in Article 9, Section 9.5.1.
“Chair” means the chair of the Foundation Board.

“Clinical Trial” means a research study involving human participants that evaluates the safety
and/or effectiveness of one or more interventions on health outcomes.

“CNFPA” means the Canada Not-for-profit Corporations Act, SC 2009, ¢ 23, as amended.
“Conflict of Interest” has the meaning given in Article 9, Section 9.9.4.
“Executive Search Firm” has the meaning given in Article 9, Section 9.5.1.

“Executive Search Process” means the process whereby the Executive Search Firm, which will
be retained by the PCC Representative Counsel, will conduct independent searches to identify:

@) qualified Individuals whom the Executive Search Firm will recommend, subject to the
approval of the CCAA Court, for appointment to serve as (i) the Foundation Directors,
including the Chair, and (ii) the Replacement Foundation Directors, including the
Replacement Chair, and

(b) qualified Individuals whom the Executive Search Firm will recommend for employment
by the Cy-pres Foundation as the Foundation Management Team.

“Final Review” has the meaning given in Article 9, Section 9.13.

“Foundation Board” means the board of directors of the Cy-prés Foundation.
“Foundation Chief Executive Officer” has the meaning given in Article 9, Section 9.6.3.
“Foundation Directors” has the meaning given in Article 9, Section 9.4(f).

“Foundation Management Team” has the meaning given in Article 9, Section 9.6.3.

“Grant” means the sum of money awarded to a Grant Recipient to cover the direct costs associated
with undertaking and completing the research, program or initiative proposed in a Proposal that
the Foundation Board approves for funding from the Cy-prés Fund.

“Grant Recipient” means a Proposal Proponent whose Proposal has been approved for funding
from the Cy-prés Fund and who carries out the activities described in the Proposal.
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“Individuals” means all individuals residing in a province or territory of Canada, and
“Individual” means any one of them.

“Initial Foundation Members” has the meaning given in Article 9, Section 9.4(c).
“Material” has the meaning given in Article 9, Section 9.9.2.
“Mission” has the meaning given in Article 9, Section 9.3.

“Non Tobacco-related Disease” means a disease or other illness or harm that is not caused or
contributed to by the use of or exposure (whether directly or indirectly) to a Tobacco Product.

“Peer Review” means the process used to review Proposals for research submitted in response to
an RFP that involves the evaluation and ranking of Proposals by a group of Peer Reviewers who
individually and/or collectively have the required experience and expertise to assess the quality
and potential impact of the proposed research within the context of the Mission of the Cy-pres
Foundation.

“Peer Reviewers” has the meaning given in Article 9, Section 9.12.
“Preliminary Review” has the meaning given in Article 9, Section 9.10.
“Proportionality” has the meaning given in Article 9, Section 9.9.3.

“Proposal” means the written document submitted to the Cy-prés Foundation by a Proposal
Proponent that describes the Rational Connection, objectives, methodology, organization and
administrative details of a proposed research, program or initiative for which funding is sought
from the Cy-pres Fund.

“Proposal Proponent” means an Individual, group of Individuals, or institution, organization or
entity incorporated and operating in Canada that submits a Proposal to the Cy-pres Foundation
and, if the Proposal is approved for funding from the Cy-prés Fund, will be responsible for
coordinating the financial and administrative aspects of the Grant and leading the direction of the
proposed activities described in the Proposal.

“Proposal Reviewers” has the meaning given in Article 9, Section 9.6.1(j).

“Rational Connection” has the meaning given in Article 9, Section 9.9.1.
“Replacement Chair” has the meaning given in Article 9, Section 9.5.2.

“Replacement Foundation Directors” has the meaning given in Article 9, Section 9.5.2.

“RFP” means a request for proposals that is published by the Cy-pres Foundation soliciting the
submission of Proposals from interested Individuals, groups of Individuals, and institutions,
organizations and entities incorporated and operating in Canada seeking financing and support for
research, programs and initiatives which fall within the scope of the Mission of the Cy-pres
Foundation and have a Rational Connection.
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“Streamlining Review” has the meaning given in Article 9, Section 9.11.

“Tobacco-related Diseases” means all diseases or other illnesses or harms caused or contributed
to by the use of or exposure (whether directly or indirectly) to a Tobacco Product, and “Tobacco-
related Disease” means any one of them.

“Tri-Agency Policies” means the policies, statements and guidelines mandated by the following
three federal research funding agencies: the Canadian Institutes of Health Research, the Natural
Sciences and Engineering Research Council and the Social Sciences and Humanities Research
Council.

“Unanimous Members’ Agreement” has the meaning given in Article 9, Section 9.4(f).
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