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SMOKELESSTOBACCO MASTER SETTLEMENT AGREEMENT

This Smokeless Tobacco Magter Settlement Agreement is made by the undersigned
Settling State officids (on behdf of their respective Settling States) and the undersigned
Participating Manufacturers to settle and resolve with findity al Released Claims againg the
Participating Manufacturers and related entities as set forth herein. This Agreement condtitutes
the documentation effecting this settlement with respect to each Settling State, and is intended to
and shdl be binding upon each Settling State and each Participating Manufacturer in accordance
with the terms hereof.

l. RECITALS

WHEREAS, more than 40 States have commenced litigation asserting various clams for
monetary, equitable, and injunctive rdief againgt certain tobacco product manufacturers and
others as defendants, and the States that have not filed suit can potentidly assert smilar dams;

WHEREAS, the Settling States that have commenced litigation have sought to obtain
equitable relief and damages under ate laws, including consumer protection and/or antitrust
laws, in order to further the Settling States policies regarding public hedth, including policies
adopted to achieve a significant reduction in tobacco use by Y outh;

WHEREAS, defendants have denied each and every one of the Settling States dlegations
of unlawful conduct or wrongdoing and have asserted a number of defenses to the Settling States
clams, which defenses have been contested by the Settling States;

WHEREAS, the Settling States and the Participating Manufacturers are committed to
reducing underage tobacco use by discouraging such use and by preventing Y outh access to
Tobacco Products,

WHEREAS, the undersgned Settling State officids beieve that entry into this
Agreement and uniform consent decrees with the tobacco industry is necessary in order to further
the Settling States policies designed to reduce the use of Tobacco Products by Y outh, furthering
the public hedth; and

WHEREAS, the Settling States and the Participating Manufacturers wish to avoid the
further expense, ddlay, inconvenience, burden, and uncertainty of continued litigation (including
gpped s from any verdicts) and, therefore, have agreed to settle their respective lawsuits and
potentid clams pursuant to terms which will achieve for the Settling States and their citizens,
the implementation of important tobacco-related public hedth measures, including the
enforcement of the mandates and redtrictions related to such measures, aswdl as funding for a
nationa Foundation dedicated to sgnificantly reducing the use of Tobacco Products by Y outh;

NOW, THEREFORE, BE IT KNOWN THAT, in consgderation of the implementation of
tobacco-related heath measures and the payments to be made by the Participating Manufacturers,
the release and discharge of clams by the Settling States, and such other consideration as
described herein, the sufficiency of which is hereby acknowledged, the Settling States and the
Participating Manufacturers, acting by and through their authorized agents, memoridize and
agree asfollows:
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"Account” has the meaning given in the Escrow Agreement.
"Adult" means any person or persons who are not Underage.

"Adult-Only Fecility" means afacility or restricted area (whether open-air or
enclosed) where the operator ensures or has a reasonable basis to believe (such as
by checking identification as required under state law, or by checking the
identification of any person gppearing to be under the age of 27) that no Underage
person is present. A facility or restricted area need not be permanently restricted
to Adultsin order to condtitute an Adult-Only Facility, provided that the operator
ensures or has a reasonable basis to believe that no Underage person is present
during the event or time period in question.

"Affiliate" means a person who directly or indirectly owns or controls, is owned
or controlled by, or is under common ownership or control with, another person.
Solely for purposes of this definition, the terms "owns" "is owned,” and
"ownership" mean ownership of an equity interest, or the equivaent thereof, of 10
percent or more, and the term "person” means an individua, partnership,
committee, association, corporation, or any other organization or group of
persons.

"Agreement” means this Smokeless Tobacco Master Settlement Agreement,

together with the exhibits hereto, as it may be amended pursuant to subsection
XV(K).

"Bankruptcy” means, with repect to any entity, the commencement of a case or
other proceeding (whether voluntary or involuntary) seeking any of (1)
liquidation, reorganization, rehabilitation, receivership, conservatorship, or other
relief with respect to such entity or its debts under any bankruptcy, insolvency or
amilar law now or heregfter in effect; (2) the gppointment of atrustee, receiver,
liquidator, custodian or similar officia of such entity or any substantia part of its
business or property; (3) the consent of such entity to any of the relief described in
(1) above or to the gppointment of any officid described in (2) above in any such
case or other proceeding involuntarily commenced againgt such entity; or (4) the
entry of an order for reief asto such entity under the federa bankruptcy laws as
now or heregfter in effect. Provided, however, that an involuntary case or
proceeding otherwise within the foregoing definition shal not be a"Bankruptcy”

if itisor was dismissed within 60 days of its commencemen.

"Brand Name' means a brand name (alone or in conjunction with any other word),
trademark, logo, symbol, motto, selling message, recognizable pattern of colors,

or any other indicia of product identification identical or smilar to, or identifiable
with, those used for any domestic brand of Tobacco Products. Provided, however,
that the term "Brand Name" shall not include the corporate name of any Tobacco
Product Manufacturer that does not after the MSA Execution Date sl abrand of
Tobacco Products in the States that includes such corporate name.



W)

()

(k)

"Brand Name Sponsorship" means an ahletic, musicd, artistic, or other socia or
cultura event asto which payment is made (or other consderation is provided) in
exchange for use of a Brand Name or Names (1) as part of the name of the event
or (2) to identify, advertise, or promote such event or an entrant, participant, or
team in such event in any other way. Sponsorship of asingle nationa or multi-
date series or tour (for example, NASCAR (including any number of NASCAR
races)), or of one or more events within asingle nationd or multi-state series or
tour, or of an entrant, participant, or team taking part in events sanctioned by a
single approving organization (e.g., NASCAR or CART), condtitutes one Brand
Name Sponsorship. Sponsorship of an entrant, participant, or team by a
Participating Manufacturer using a Brand Name or Names in an event thet is part
of asaries or tour that is sponsored by such Participating Manufacturer or that is
part of aseriesor tour in which any one or more events are sponsored by such
Participating Manufacturer does not congtitute a separate Brand Name
Sponsorship. Sponsorship of an entrant, participant, or team by a Participating
Manufacturer using a Brand Name or Names in any event (or series of events) not
sponsored by such Participating Manufacturer condtitutes a Brand Name
Sponsorship. The term "Brand Name Sponsorship” shall not include an event in
an Adult-Only Fecility.

"Bugness Day" means aday which is not a Saturday or Sunday or lega holiday
on which banks are authorized or required to close in New York, New Y ork.

"Cartoon" means any drawing or other depiction of an object, person, animd,
creature, or any Smilar caricature that satisfies any of the following criteria
@ the use of comicdly exaggerated features,
2 the attribution of human characteristics to animas, plants, or other
objects, or the smilar use of anthropomorphic technique; or
3 the attribution of unnatura or extra human abilities, such as
imperviousness to pain or injury, X-ray vison, tunndling at very
high speeds, or transformation.
The term "Cartoon" includes " Joe Camd," but does not include any drawing or
other depiction that on July 1, 1998, wasin use in any State in any Participating
Manufacturer's corporate [ogo or in any Participating Manufacturer's Tobacco
Product packaging.

"Cigarette’ means any product that contains nicotine, is intended to be burned or
hested under ordinary conditions of use, and conssts of or contains (1) any roll of
tobacco wrapped in paper or in any substance not contai ning tobacco; or (2)
tobacco, in any form, that is functiond in the product, which, because of its
appearance, the type of tobacco used in the filler, or its packaging and labdling, is
likely to be offered to, or purchased by, consumers as a cigarette; or (3) any roll of
tobacco wrapped in any substance containing tobacco which, because of its
appearance, the type of tobacco used in the filler, or its packaging and labdling, is
likely to be offered to, or purchased by, consumers as a cigarette described in
clause (1) of thisdefinition. The term "Cigarette” includes "roll-your-own” (i.e,
any tobacco which, because of its gppearance, type, packaging, or labeling is
suitable for use and likely to be offered to, or purchased by, consumers as tobacco
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for making cigarettes).

"Cigarette Magter Settlement Agreement” means the Master Settlement
Agreement, together with the exhibits thereto, entered into between the sgnatory
States and the signatory Cigarette manufacturers, on November 23, 1998.

"Clams' meansany and dl manner of avil (i.e, non-crimind): dams,

demands, actions, suits, causes of action, damages (whenever incurred), liabilities
of any nature including civil pendties and punitive damages, aswell as codts,
expenses, and attorneys fees, known or unknown, suspected or unsuspected,
accrued or unaccrued, whether legd, equitable, or Satutory.

"Consent Decree’ means a Sate-gpecific consent decree as described in section XI
of this Agreement.

"Court" means the repective Court in each Settling State to which this Agreement
and the Consent Decree are presented for approval and/or entry as to that Settling
State.

"Escrow has the meaning given in the Escrow Agreement.
"Escrow Agent” means the escrow agent under the Escrow Agreement.

"Escrow Agreement” means the Escrow Agreement entered into pursuant to the
Cigarette Master Settlement Agreement.

"Find Approvd" meansthe date by which State-Specific Findity in asufficient
number of Settling States has occurred. For the purposes of this subsection (S),
"State-Specific Findity in a sufficient number of Settling States' meansthat State-
Specific Findity has occurred in both:
(A) anumber of Settling States equd to at least 75% of the total number
of Settling States; and
(B) at least 75% of the States that have lawsuits currently pending as of
the MSA Execution Date againgt the Origind Participating Manufacturer,
which are the States specificaly identified on Exhibit A (but not including
any State in the Additiond States section). Notwithstanding the foregoing,
until March 31, 2001, the Origind Participating Manufacturer may waive
the foregoing requirement for Fina Approvd.

"Foundation™ means the charitable foundation, trust or Smilar organization that
was created as aresult of and pursuant to section VI of the Cigarette Master
Settlement Agreement.

"Independent Auditor" means the auditor described in and retained pursuant to
section X1 of the Cigarette Master Settlement Agreement.

"Inflation Adjusiment” means an adjustment in accordance with the formulas for
inflation adjusments st forth in Exhibit F.
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"Market Share" means a Tobacco Product Manufacturer's respective share
(expressed as a percentage) of the total number of "units' of Smokeless Tobacco
Products sold in the fifty United States, the Didtrict of Columbia, and Puerto Rico
during the gpplicable caendar year. "Units' shdl be determined using the amount
of net excise taxes collected by the federal government pursuant to section 5701
of the Internal Revenue Code of 1996, as amended or to be amended hereafter
("IRC"), and in the case of sdesin Puerto Rico, collected by the Puerto Rico
taxing authority. A "unit" shal consst of: (1) 1.2 ounces of "snuff,” or (2) 3.0
ounces of "chewing tobacco,” each as defined in IRC § 5702.

"MSA Execution Date' means November 23, 1998.

"NAAG" meansthe National Association of Attorneys Generd, or its successor
organization that is directed by the Attorneys Generd to perform certain functions
under this Agreement.

"Nationa Public Education Fund" means the Nationd Public Education Fund that

was created as aresult of and pursuant to section VI of the Cigarette Master
Settlement Agreement.

"Non-Participating Manufacturer” means any Tobacco Product Manufacturer that
is not a Participating Manufacturer.

"Notice Parties’ means each Participating Manufacturer, each Settling State, the
Escrow Agent, the Independent Auditor and NAAG.

"Origind Participating Manufacturer" means the following: United States
Tobacco Company and its manufacturing subsidiary (United States Tobacco
Manufacturing Company Inc.) and its sdles and marketing subsidiary (United
States Tobacco Saes and Marketing Company Inc.), and any successors of the
foregoing. For purposes of this Agreement, the foregoing entities shdl be
consdered as a Sngle Participating Manufacturer. Except as expresdy provided
in this Agreement, once an entity becomes an Origina Participating Manufacturer,
such entity shdl permanently retain the gtatus of Origina Participeting
Manufacturer.

"QOutdoor Advertisng" means (1) billboards, (2) signs and placards in arenas,
gtadiums, shopping malls and Video Game Arcades (whether any of the foregoing
are open air or enclosed) (but not including any such sign or placard located in an
Adult-Only Facility), and (3) any other advertisements placed (A) outdoors, or (B)
on the insde surface of awindow facing outward. Provided, however, that the
term "Outdoor Advertising” does not mean (1) an advertisement on the outside of
a Tabacco Product manufacturing facility; (2) an individud advertisement that
does not occupy an arealarger than 14 square feet (and that neither is placed in
such proximity to any other such advertisement o asto create asingle "mosaic'-
type advertisement larger than 14 square feet, nor functions soldly as a segment of
alarger advertisng unit or series), and that is placed (A) on the outsde of any
retail establishment that sdlls Tobacco Products (other than soldly through a
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vending machine), (B) outsde (but on the property of) any such establishment, or
(C) on theindde surface of awindow facing outward in any such establishment;

(3) an advertissment ingde aretail establishment that salls Tobacco Products

(other than soldy through a vending machine) that is not placed on theindgde
surface of awindow facing outward; or (4) an outdoor advertisement at the Site of
an event to be hdd a an Adult-Only Fecility that is placed a such ste during the
period the facility or enclosed area congtitutes an Adult-Only Fecility, but in no
event more than 14 days before the event, and that does not advertise any Tobacco
Product (other than by using a Brand Name to identify the event).

"Participating Manufacturer” means a Tobacco Product Manufacturer that is or
becomes a signatory to this Agreement, provided that in the case of a Tobacco
Product Manufacturer that is not the Origind Participating Manufacturer, such
Tobacco Product Manufacturer is bound by this Agreement and the Consent
Decree (or, in any Settling State that does not permit amendment of the Consent
Decree, a consent decree containing terms identica to those set forth in the
Consent Decree) in dl Settling States in which this Agreement and the Consent
Decree binds the Origind Participating Manufacturer (provided, however, that
such Tobacco Product Manufacturer need only become bound by the Consent
Decree in those Settling States in which the Settling State has filed a Released
Clam againgt it). "Participating Manufacturer” shal aso include the successor of
aParticipating Manufacturer. Except as expressy provided in this Agreement,
once an entity becomes a Participating Manufacturer such entity shall permanently
retain the status of Participating Manufacturer.

"Prime Rate" shdl mean the prime rate as published from time to time by the Wall
Street Journd or, in the event the Wall Street Journd is no longer published or no
longer publishes such rate, an equivaent successor reference rate determined by
the Independent Auditor.

"Released Clams' meansfor past conduct, acts or omissions (including any
damages incurred in the future arising from such past conduct, acts or omissons),
those Clams directly or indirectly based on, arising out of or in any way related,
inwhole or in part, to (A) the use, sale, digtribution, manufacture, development,
advertisng, marketing, or hedth effects of, (B) the exposure to, or (C) research,
gtatements, or warnings regarding, Tobacco Products (including, but not limited
to, the Claims asserted in the actions identified in Exhibit A, or any comparable
Claims that were, could be or could have been asserted now or in the futurein
those actions or in any comparable action in federad, state, or local court brought
by a Settling State or a Releasing Party (whether or not such Settling State or
Reeasing Party has brought such action)), except for clams not asserted in the
actionsidentified in Exhibit A for outstanding liahility under exigting licensing (or
amilar) fee laws or existing tax laws (but not excepting dlamsfor any tax ligbility
of the Tobacco-Redated Organizations or of any Released Party with respect to
such Tobacco-Reated Organizations, which claims are covered by the release and
covenants set forth in this Agreement).

"Released Parties' means dl Participating Manufacturers, their past, present, and
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future Affiliates, and the respective divisons, officers, directors, employees,
representatives, insurers, lenders, underwriters, Tobacco-Related Organizations,
trade associations, suppliers, agents, auditors, advertising agencies, public
relations entities, attorneys, retailers, and distributors of any Participating
Manufacturer or of any such Affiliate (and the predecessors, heirs, executors,
adminigtrators, successors, and assigns of each of the foregoing). Provided,
however, that "Released Parties' does not include any person or entity (including,
but not limited to, an Affiliate) that isitsdf a Non-Participating Manufacturer at
any time after the MSA Execution Date, unless such person or entity becomes a
Participating Manufacturer.

"Releasing Parties' means each Settling State and any of its past, present, and
future agents, officids acting in ther officid capacities, legal representetives,
agencies, departments, commissions, and divisons, and aso means, to the full
extent of the power of the Sgnatories hereto to rdease clams, the following: (1)
any Settling State's subdivisons (palitica or otherwise, including, but not limited
to, municipalities, counties, parishes, villages, unincorporated didricts, and
hospita digtricts), public entities, public insrumentdities, and public educationa
ingtitutions; and (2) persons or entities acting in a parens patriae, sovereign, quasi-
sovereign, private atorney genera, qui tam, taxpayer, or any other capacity,
whether or not any of them participate in this settlement, (A) to the extent that any
such person or entity is seeking relief on behdf of or generdly applicable to the
genera public in such Settling State or the people of the State, as opposed soldy
to private or individud relief for separate and distinct injuries, or (B) to the extent
that any such entity (as opposed to an individud) is seeking recovery of hedthcare
expenses (other than premium or capitation payments for the benefit of present or
retired state employees) paid or reimbursed, directly or indirectly, by a Settling
State.

"Settling State” means any State that Sgnsthis Agreement on or before the MSA
Execution Date. Provided, however, that the term " Settling State” shal not
include (1) the States of Floridaand Texas, and (2) except for the purposes of
determining whether Final Approval has occurred, any State asto which this
Agreement has been terminated.

"Smoked ess Tobacco Products' means smoke ess tobacco, as that term is defined
in the Comprehensive Smokeless Tobacco Hedlth Education Act, 15 U.S.C. §
4401, et seq.

"State' means any gtate of the United States, the Didrict of Columbia, the
Commonwealth of Puerto Rico, Guam, the Virgin Idands, American Samoa, and
the Northern Marianas.

" State-Specific Findity" means, with respect to the Settling State in question:

@ this Agreement and the Consent Decree have been approved and
entered by the Court asto the Origind Participating Manufacturer,
or, in the event of an apped from or review of adecison of the
Court to withhold its gpprova and entry of this Agreement and the
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Consent Decree, by the court hearing such appea or conducting
such review;

2 entry by the Court has been made of an order dismissng with
prgudice dl clams againg Released Partiesin the action as
provided herein; and

3 the time for apped or to seek review of or permission to appedl
("Apped") from the gpprova and entry as described in subsection
(2) hereof and entry of such order described in subsection (2)
hereof has expired; or, in the event of an Appea from such
approvd and entry, the Apped has been dismissed, or the gpprova
and entry described in subsection (1) hereof and the order
described in subsection (2) hereof have been affirmed in dll
materia respects by the court of last resort to which such Appeal
has been taken and such dismissa or affirmance has become no
longer subject to further Apped (including, without limitation,
review by the United States Supreme Court).

"Subsequent Participating Manufacturer” means a Tobacco Product Manufacturer
(other than the Origind Participating Manufacturer) that: (1) isa Participating
Manufacturer, and (2) is asgnatory to this Agreement, regardless of when such
Tobacco Product Manufacturer became a sgnatory to this Agreement.

" Subsequent Participating Manufacturer” shal aso include the successors of a
Subsequent Participating Manufacturer. Except as expresdy provided in this
Agreement, once an entity becomes a Subsequent Participating Manufacturer such
entity shal permanently retain the Satus of Subsequent Participating

Manufacturer, unless it agrees to assume the obligations of the Origind
Participating Manufacturer as provided in subsection XV/(c).

"Tobacco Product Manufacturer" means an entity that after the MSA Execution
Date directly (and not exclusvey through any Affiliate):

@ manufactures Smokeless Tobacco Products anywhere that such
manufacturer intends to be sold in the States, including Smokeless
Tobacco Products intended to be sold in the States through an
importer (except where such importer isthe Origina Participating
Manufacturer and will be responsible for the payments under this
Agreement with respect to such Smokeless Tobacco Products as a
result of the provisions of subsection I1(w) and that pays the taxes
gpecified in subsection I1(w) on such Smokeless Tobacco Products,
and provided that the manufacturer of such Smokeless Tobacco
Products does not market or advertise such Smokeless Tobacco
Products in the States);

2 isthefirgt purchaser anywhere for resde in the States of Smokeless
Tobacco Products manufactured anywhere that the manufacturer
does not intend to be sold in the States; or

3 becomes a successor of an entity described in subsection (1) or (2)
above.

The term "Tobacco Product Manufacturer” shall not include an Affiliste of a
Tobacco Product Manufacturer unless such Affiliate itsdf fals within any of



subsections (1) - (3) above. Theterm "Tobacco Product Manufacturer” shal
include an entity that Sgnsthis Agreement that itsdf does not fal within any of
the subsections (1) — (3) above, but which isan Affiliate of an entity that does not
ggn this Agreement, but itsdf fals within any of subsections (1) — (3) above.

(pp)  "Tobacco Products' means Cigarettes and Smokel ess Tobacco Products.

(q@) "Tobacco-Reated Organizations' means the Council for Tobacco Research-

U.SA, Inc, The Tobacco Inditute, Inc. ("TI"), and the Center for Indoor Air
Research, Inc. ("CIAR") and the successors, if any, of Tl or CIAR.

(rr)  "Trandt Advertissments' means advertisng on or within private or public
vehicles and dl advertisements placed at, on, or within any bus stop, taxi stand,
transportation waiting area, train station, airport, or any smilar location.
Notwithstanding the foregoing, the term "Trangt Advertisements' does not
include (1) any advertisement placed in, on, or outside the premises of any retall
edtablishment that sdlls Tobacco Products (other than solely through avending
machine) (except if such individua advertisement (A) occupies an arealarger than
14 square feet; (B) is placed in such proximity to any other such advertissment so
asto creste asingle "mosaic’-type advertisement larger than 14 square feet; or (C)
functions solely as a segment of alarger advertisng unit or series); or (2)
advertisng at the Ste of an event to be held at an Adult-Only Fecility thet is
placed at such ste during the period the facility or enclosed area congtitutes an
Adult-Only Fecility, but in no event more than 14 days before the event, and that
does not advertise any Tobacco Product (other than by using a Brand Nameto
identify the event).

(59 "Underage' means younger than the minimum age & which it islegd to purchase
or possess (whichever minimum age is older) Smokeless Tobacco Productsin the
gpplicable Settling State.

(tt) "Video Game Arcade’ means an entertainment establishment primarily conasting
of video games (other than video games intended primarily for use by persons 18
years of age or older) and/or pinball machines.

(w)  "Youth" means any person or persons under 18 years of age.
PERMANENT RELIEF

@ Prohibition on Y outh Targeting. No Participating Manufacturer may take any
action, directly or indirectly, to target Y outh within any Settling Stete in the advertising,
promotion, or marketing of Tobacco Products, or take any action the primary purpose of
whichisto initiate, maintain, or increase the incidence of use of Tobacco Products by

Y outh within any Settling State.

(b) Ban on Use of Cartoons. Beginning 180 days after the MSA Execution Date, no
Participating Manufacturer may use or cause to be used any Cartoon in the advertisng,
promoting, packaging, or labdling of Tobacco Products.
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Prohibited Sponsorships. After the MSA Execution Date, no
Participating Manufacturer may engage in any Brand Name
Sponsorship in any State conssting of:
(A) concerts; or
(B) eventsinwhich the intended audience is comprised of a
sgnificant percentage of Y outh; or
(C) eventsin which any paid participants or contestants are Y outh;
or
(D) any ahletic event between opposing teams in any footbal,
basketball, baseball, soccer or hockey league.
Limited Sponsorships.
(A) No Participating Manufacturer may engage in more than one
Brand Name Sponsorship in the States in any twelve-month period
(such period measured from the date of theinitid sponsored
event).
(B) Provided, however, that

(i) nothing contained in subsection (2)(A) above shal
require a Participating Manufacturer to breach or terminate any
gponsorship contract in existence as of August 1, 1998 (until the
earlier of (x) the current term of any existing contract, without
regard to any renewal or option that may be exercised by such
Participating Manufacturer or (y) three years after the MSA
Execution Date); and

(i) notwithstanding subsection (1)(A) above, nothing
contained in subsection (2)(A) shdl require the Origina
Participating Manufacturer to breach its March 1, 1998, contract
with Daryle Singletary, which contract shdl terminate by
December 31, 1998.
Related Sponsorship Redtrictions. With respect to any Brand
Name Sponsorship permitted under this subsection (C):
(A) advertisng of the Brand Name Sponsorship event shall not
advertise any Tobacco Product (other than by using the Brand
Name to identify such Brand Name Sponsorship event);
(B) no Participating Manufacturer may refer to a Brand Name
Sponsorship event or to a celebrity or other person in such an event
in its advertising of a Tobacco Product;
(©) nothing contained in the provisons of subsection 111(e) of this
Agreement shal apply to actions taken by any Participating
Manufacturer in connection with a Brand Name Sponsorship
permitted pursuant to the provisions of subsections (2)(A) and
(2)(B)(i); the Brand Name Sponsorship permitted by subsection
(2)(B)(ii) shall be subject to the regtrictions of subsection 111(€)
except that such redtrictions shdl not prohibit use of the Brand
Name to identify the Brand Name Sponsorship;
(D) nothing contained in the provisons of subsections 111(f) and
111(1) shall apply to appard or other merchandise: (i) marketed,
distributed, offered, sold, or licensed at the site of a Brand Name




(d)

Sponsorship permitted pursuant to subsections (2)(A) or (2)(B)(i)
by the person to which the rlevant Participating Manufacturer has
provided payment in exchange for the use of the relevant Brand
Name in the Brand Name Sponsorship or athird-party that does
not receive payment from the relevant Participating Manufacturer
(or any Affiliate of such Participating Manufacturer), in connection
with the marketing, digtribution, offer, sde or license of such
gpparel or other merchandise; or (ii) used at the Site of aBrand
Name Sponsorship permitted pursuant to subsection (2)(A) or
(2)(B)(1) (during such event) that are not distributed (by sde or
otherwise) to any member of the generd public; and

(E) nothing contained in the provisons of subsection 111(d) shall:

(i) apply to the use of a Brand Name on a vehicle used in aBrand
Name Sponsorship; or (ii) apply to Outdoor Advertisng
advertising the Brand Name Sponsorship, to the extent that such
Outdoor Advertising is placed at the Ste of a Brand Name
Sponsorship no more than 90 days before the start of the initia
sponsored event, is removed within 10 days after the end of the last
sponsored event, and is not prohibited by subsection (3)(A) above.

4 Corporate Name Sponsorships. Nothing in this subsection (c) shdl
prevent a Participating Manufacturer from sponsoring or causing to
be sponsored any athletic, musical, artistic, or other socid or
culturd event, or any entrant, participant or team in such event (or
series of events) in the name of the corporation which
manufactures Tobacco Products, provided that the corporate name
does not include any Brand Name of domestic Tobacco Products.

) Naming Rights Prohibition No Participating Manufacturer may
enter into any agreement for the naming rights of any stadium or
arenalocated within a Settling State using a Brand Name, and shdl
not otherwise cause a stadium or arenalocated within a Settling
State to be named with a Brand Name.

(6) Prohibition on Sponsoring Teams and Leagues. No Participating
Manufacturer may enter into any agreement pursuant to which
payment is made (or other congderation is provided) by such
Participating Manufacturer to any football, basketbadl, basebdl,
soceer or hockey league (or any team involved in any such league)
in exchange for use of a Brand Name.

Elimination of Outdoor Advertisng and Trandt Advertisements. Each

Participating Manufacturer shal discontinue Outdoor Advertising and Transit

Advertisements advertisng Tobacco Products within the Settling States as set

forth herein.

@ Remova. Except as otherwise provided in this section, each

Participating Manufacturer shdl remove from within the Settling
States within 150 days after the MSA Execution Date dl of its (A)
billboards (to the extent that such billboards congtitute Outdoor
Advertisng) advertisng Tobacco Products; (B) signs and placards (to
the extent that such signs and placards congtitute Outdoor
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(4)

Q)

(6)

Advertisng) advertisng Tobacco Productsin arenas, stadiums,
shopping malls and Video Game Arcades; and (C) Trangit
Advertisements advertisng Tobacco Products.

Prohibition on New Outdoor Advertising and Transit
Advertisements. No Participating Manufacturer may, after the MSA
Execution Date, place or cause to be placed any new Outdoor
Advertisng advertising Tobacco Products or new Trangt
Advertisements advertising Tobacco Products within any Settling
State.

Alternative Advertisng. With respect to those billboards required to
be removed under subsection (1) that are leased (as opposed to
owned) by any Participating Manufacturer, the Participating
Manufacturer will alow the Attorney Generd of the Settling State
within which such billboards are located to subgtitute, a the Settling
State's option, dternative advertising intended to discourage the use
of Tobacco Products by Y outh and their exposure to second-hand
smoke for the remaining term of the applicable contract (without
regard to any renewa or option term that may be exercised by such
Participating Manufacturer). The Participating Manufacturer will
bear the cost of the lease through the end of such remaining term.
Any other costs associated with such dternative advertisng will be
borne by the Settling State.

Ban on Agreements Inhibiting Anti-Tobacco Advertisng. Each
Participating Manufacturer agreesthet it will not enter into any
agreement that prohibits athird party from sdlling, purchasing, or
displaying advertisng discouraging the use of Tobacco Products or
exposure to second-hand smoke. In the event and to the extent that
any Participating Manufacturer has entered into an agreement
containing any such prohibition, such Participating Manufacturer
agrees to waive such prohibition in such agreement.

Designation of Contact Person. Each Participating Manufacturer that
has Outdoor Advertising or Trangt Advertisements advertisng
Tobacco Products within a Settling State shdl, within 10 days after
the MSA Execution Date, provide the Attorney Generd of such
Settling State with the name of a contact person to whom the Settling
State may direct inquiries during the time such Outdoor Advertising
and Trangt Advertisements are being diminated, and from whom the
Settling State may obtain periodic reports as to the progress of their
dimination.

Adult-Only Fadilities To the extent that any advertisement
advertising Tobacco Products located within an Adult-Only Fecility
condtitutes Outdoor Advertisng or a Trangt Advertisement, this
subsection (d) shall not apply to such advertisement, provided such
advertisement is not visible to persons outside such Adult-Only
Fadility.

Prohibition on Payments Related to Tobacco Products and Media. No Participating

Manufacturer may, beginning 30 days after the MSA Execution Date, make, or cause
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to be made, any payment or other consideration to any other person or entity to use,
display, make reference to, or use as a prop any Tobacco Product, Tobacco Product
package, advertisement for a Tobacco Product, or any other item bearing a Brand
Name in any motion picture, televison show, theetrical production, or other live
performance, live or recorded performance of music, commercia film or video, or
video game ("Medid"); provided, however, that the foregoing prohibition shal not
goply to (1) Mediawhere the audience or viewers are within an Adult-Only Fecility
(provided such Media are not visble to persons outside such Adult-Only facility); or
(2) Medianot intended for digtribution or display to the public.

Ban on Tobacco Brand Name Merchandise. Beginning July 1, 1999, no
Participating Manufacturer may, within any Settling State, market, distribute, offer,
&I, license, or cause to be marketed, distributed, offered, sold, or licensed
(including, without limitation, by catalogue or direct mail), any apparel or other
merchandise (other than Tobacco Products, items the sole function of whichisto
advertise Tobacco Products, or written or e ectronic publications) which bears a
Brand Name. Provided, however, that nothing in this subsection shal (1) require
any Participating Manufacturer to breach or terminate any licensing agreement or
other contract in existence as of June 20, 1997 (this exception shall not apply beyond
the current term of any existing contract, without regard to any renewa or option
term that may be exercised by such Participating Manufacturer); (2) prohibit the
disgtribution to any Participating Manufacturer's employee who is not Underage of
any item described above that is intended for the persona use of such an employee;
(3) require any Participating Manufacturer to retrieve, collect or otherwise recover
any item that prior to the MSA Execution Date was marketed, distributed, offered,
sold, licensed, or caused to be marketed, distributed, offered, sold, or licensed by
such Participating Manufacturer; (4) apply to coupons or other items used by Adults
solely in connection with the purchase of Tobacco Products; or (5) apply to apparel
or other merchandise used within an Adult-Only Fecility that is not distributed (by
sde or otherwise) to any member of the general public.

Ban on Y outh Accessto Free Samples. Beginning seven days after the MSA
Execution Date, no Participating Manufacturer may, within any Settling State,
distribute or cause to be distributed any free samples of Tobacco Products except in
an Adult-Only Facility. For purposes of this Agreement, a"free sample’ does not
include a Tobacco Product that is provided to an Adult in connection with (1) the
purchase, exchange, or redemption for proof of purchase of any Tobacco Products
(including, but not limited to, a free offer in connection with the purchase of

Tobacco Products, such as a"two-for-one' offer), or (2) the conducting of consumer
testing or evauation of Tobacco Products with persons who certify that they are
Adults.

Ban on Gifts to Underage Persons Based on Proofs of Purchase. Beginning one year
after the MSA Execution Date, no Participating Manufacturer may provide or cause
to be provided to any person without sufficient proof that such personisan Adult

any item in exchange for the purchase of Tobacco Products, or the furnishing of
credits, proofs-of-purchase, or coupons with respect to such apurchase. For
purposes of the preceding sentence only, (1) adriver'slicense or other government-
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issued identification (or legible photocopy thereof), the vdidity of which is certified
by the person to whom the item is provided, shdl by itself be deemed to be a
aufficient form of proof of age; and (2) in the case of items provided (or to be
redeemed) a retail establishments, a Participating Manufacturer shal be entitled to
rely on verification of proof of age by the retailer, where such retailer isrequired to
obtain verification under gpplicable federd, state or locdl law.

Limitation on Third-Party Use of Brand Names. After the MSA Execution Date, no
Participating Manufacturer may license or otherwise expresdy authorize any third
party to use or advertise within any Settling State any Brand Name in a manner
prohibited by this Agreement if done by such Participating Manufacturer itself. Each
Participating Manufacturer shal, within 10 days after the MSA Execution Déte,
designate a person (and provide written notice to NAAG of such designation) to
whom the Attorney Generd of any Settling State may provide written notice of any
such third-party activity that would be prohibited by this Agreement if done by such
Participating Manufacturer itself. Following such written notice, the Participating
Manufacturer will promptly take commercidly reasonable steps againgt any such
non-de minimis third-party activity. Provided, however, that nothing in this
subsection shdl require any Participating Manufacturer to (1) breach or terminate
any licensng agreement or other contract in existence as of July 1, 1998 (this
exception shdl not gpply beyond the current term of any existing contract, without
regard to any renewd or option term that may be exercised by such Participating
Manufacturer); or (2) retrieve, collect, or otherwise recover any item that prior to the
MSA Execution Date was marketed, distributed, offered, sold, licensed, or caused to
be marketed, distributed, offered, sold, or licensed by such Participating
Manufacturer.

Ban on Non-Tobacco Brand Names. No Participating Manufacturer may, pursuant
to any agreement requiring the payment of money or other valuable congderation,
use or cause to be used as a brand name of any Tobacco Product any nationaly
recognized or nationally established brand name or trade name of any non-tobacco
item or service or any nationaly recognized or nationdly established sports team,
entertainment group, or individua celebrity. Provided, however, that the preceding
sentence shadl not apply to any Tobacco Product brand name in existence as of July
1, 1998. For the purposes of this subsection, the term "other valuable consderation™
shdl not include an agreement between two entities who enter into such agreement
for the sole purpose of avoiding infringement daims.

Prohibition on Providing Tobacco Productsto Teams. After the MSA Execution
Date, no Participating Manufacturer may provide or cause to be provided any
Tobacco Product to any sports team (including, but not limited to, any basebd| team)
or any entertainment group & less than fair market vaue or in consderation for any
sarvices to be provided to or for the benefit of such Participating Manufacturer by
such sports team or entertainment group.

Corporate Culture Commitments Related to Y outh A ccess and Consumption
Beginning 180 days after the MSA Execution Date, each Participating Manufacturer
dl:
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promulgete or reaffirm corporate principles that express and explain
its commitment to comply with the provisons of this Agreement and
the reduction of use of Tobacco Products by Y outh, and clearly and
regularly communicate to its employees and cusomersits
commitment to asss in the reduction of Y outh use of Tobacco
Products;

designate an executive level manager (and provide written notice to
NAAG of such desgnation) to identify methods to reduce Y outh
access to, and the incidence of Y outh consumption of, Tobacco
Products, and

encourage its employees to identify additional methods to reduce

Y outh access to, and the incidence of 'Y outh consumption of, Tobacco
Products.

(m  Limitationson Lobbying. Following State-Specific Findity in a Settling State:

N

2

No Participating Manufacturer may oppose, or cause to be opposed
(including through any third party or Affiliate), the passage by such
Settling State (or any politica subdivision thereof) of those state or
locdl legidative proposals or adminigirative rules described in Exhibit
B hereto intended by their terms to reduce Y outh access to, and the
incidence of Y outh consumption of, Tobacco Products. Provided,
however, that the foregoing does not prohibit any Participating
Manufacturer from (A) chalenging enforcement of, or suing for
declaratory or injunctive relief with respect to, any such legidation or
rule on any grounds; (B) continuing, after State-Specific Findity in
such Settling State, to oppose, or cause to be opposed, the passage
during the legidative sesson in which State-Specific Findity in such
Settling State occurs of any specific state or locd legidative proposas
or adminigrative rules introduced prior to the time of State-Specific
Finality in such Settling State; (C) opposing, or causing to be
opposed, any excise tax or income tax provison or user fee or other
payments relating to Tobacco Products or Tobacco Product
Manufacturers; or (D) opposing, or causing to be opposed, any state
or locd legidative proposd or adminigrative rule that o includes
measures other than those described in Exhibit B.

Each Participating Manufacturer shdl require dl of its officers and
employees engaged in lobbying activities in such Settling State after
State-Specific Findlity, contract |obbyists engaged in lobbying
activities in such Settling State after State-Specific Findlity, and any
other third parties who engage in lobbying activities in such Settling
State after State-Specific Finality on behaf of such Participating
Manufacturer (“lobbyigt”" and “lobbying activities' having the
meaning such terms have under the law of the Settling State in
question) to certify in writing to the Participating Manufacturer that
they:

(A) will not support or oppose any Sate, locd, or federad legidation,
or seek or oppose any governmenta action, on behaf of the
Participating Manufacturer without the Participating Manufacturer's
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express authorization (except where such advance express
authorizetion is not reasonably practicable);

(B) areaware of and will fully comply with this Agreement and dl
laws and regulations gpplicable to thair lobbying activities, including,
without limitation, those related to disclosure of financia
contributions. Provided, however, that if the Settling State in
guestion hasin existence no laws or regulations relaing to disclosure
of financid contributions regarding lobbying activities, then each
Participating Manufacturer shdl, upon request of the Attorney
Generd of such Settling State, disclose to such Attorney Generd any
payment to alobbyist that the Participating Manufacturer knows or
has reason to know will be used to influence legidative or
adminigrative actions of the state or local government relating to
Tobacco Products or their use. Disclosures made pursuant to the
preceding sentence shdl befiled in writing with the Office of the
Attorney Generd on thefirst day of February and the first day of
Augug of each year for any and al payments made during the six
month period ending on the last day of the preceding December and
June, repectively, with the following information: (1) the name,
address, telephone number, and e-mail address (if any) of the
recipient; (2) the amount of each payment; and (3) the aggregate
amount of al payments described in this subsection (2)(B) to the
recipient in the caendar year; and

(©) havereviewed and will fully abide by the Participating
Manufacturer's corporate principles promulgated pursuant to this
Agreement when acting on behdf of the Participating Manufacturer.
No Participating Manufacturer may support or cause to be supported
(induding through any third party or Affiliate) in Congress or any
other forum legidation or rules that would preempt, override,
abrogate, or diminish such Settling Stat€'s rights or recoveries under
this Agreement. Except as specificdly provided in this Agreement,
nothing herein shdl be deemed to restrain any Settling State or
Participating Manufacturer from advocating terms of any nationa
settlement or taking any other positions on issues relating to tobacco.

() Regulation and Oversight of New Tobacco-Related Trade Associations.
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A Participating Manufacturer may form or participate in new tobacco-
related trade associations (subject to all applicable laws), provided
such associations agree in writing not to act in any manner contrary to
any provison of this Agreement. Each Participating Manufacturer
agreesthat if any new tobacco-related trade association failsto so
agree, such Participating Manufacturer will not participate in or
support such association.

Any tobacco-related trade association that is formed or controlled by
one or more of the Participating Manufacturers after the MSA
Execution Date shdl adopt by-laws governing the association's
procedures and the activities of its members, board, employees,
agents, and other representatives with respect to the tobacco-related
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trade association. Such by-laws shdl include, among other things,
provisons that:

(A) each officer of the association shall be appointed by the board of
the association, shdl be an employee of such association, and during
such officer's term shdl not be a director of or employed by any
member of the association or by an Affiliate of any member of the
association;

(B) legd counsd for the association shall be independent, and neither
counsd nor any member or employee of counsd's law firm shal serve
aslegd counsd to any member of the association or to a manufacturer
of Tobacco Productsthat is an Affiliate of any member of the
association during the time that it is serving as legd counsd to the
association; and

(©) minutes describing the substance of the meetings of the board of
directors of the association shall be prepared and shal be maintained
by the association for a period of a least five years following their
preparation.

3 Without limitation on whatever other rights to access they may be
permitted by law, for a period of seven years from the date any new
tobacco-related trade association is formed by any of the Participating
Manufacturers after the MSA Execution Date the antitrust authorities
of any Settling State may, for the purpose of enforcing this
Agreement, upon reasonable cause to believe that aviolation of this
Agreement has occurred, and upon reasonable prior written notice
(but in no event less than 10 Business Days):

(A) have access during regular office hours to ingpect and copy al
relevant non-privileged, non-work-product books, records, meeting
agenda and minutes, and other documents (whether in hard copy form
or stored dectronically) of such association insofar asthey pertain to
such believed violation; and

(B) interview the association's directors, officers, and employees
(who shdl be entitled to have counsd present) with respect to
relevant, non-privileged, non-work-product matters pertaining to such
believed violation.

Documents and information provided to Settling State antitrust authorities

shal be kept confidentid by and among such authorities, and shdl be utilized

only by the Settling States and only for the purpose of enforcing this

Agreement or the crimind law. The inspection and discovery rights provided

to the Settling States pursuant to this subsection shal be coordinated so asto

avoid repetitive and excessive ingpection and discovery.

Prohibition on Agreements to Suppress Research. No Participating Manufacturer
may enter into any contract, combination or conspiracy with any other Tobacco

Product Manufacturer that has the purpose or effect of: (1) limiting competition in
the production or digtribution of information about hedlth hazards or other
consequences of the use of their products; (2) limiting or suppressing research into
tobacco and hedth; or (3) limiting or suppressing research into the marketing or
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development of new products. Provided, however, that nothing in this subsection
shall be deemed to (1) require any Participating Manufacturer to produce, distribute
or otherwise disclose any information that is subject to any privilege or protection;
(2) preclude any Participating Manufacturer from entering into any joint defense or
joint legd interest agreement or arrangement (whether or not in writing), or from
assarting any privilege pursuant thereto; or (3) impose any affirmative obligation on
any Participating Manufacturer to conduct any research.

Prohibition on Materid Misrepresentations. No Participating Manufacturer may
make any materid misrepresentation of fact regarding the health consequences of
using any Tobacco Product, including any tobacco additives or other ingredients.
Nothing in this subsection shal limit the exercise of any Firs Amendment right or
the assertion of any defense or pogition in any judicid, legiddive, or regulatory
forum.

V. PUBLIC ACCESSTO DOCUMENTS
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After the MSA Execution Date, the Origind Participating Manufacturer will support
an gpplication for the dissolution of any protective orders entered in each Settling
State's lawauit identified in Exhibit A with repect only to those documents, indices
and privilege logs that have been produced as of the MSA Execution Date to such
Settling State and (1) as to which defendants have made no claim, or have withdrawn
any claim, of atorney-client privilege, attorney work-product protection, common
interest/joint defense privilege (collectively, "privilege"), trade-secret protection, or
confidentia or proprietary business information, and (2) that are not ingppropriate
for public disclosure because of persond privacy interests or contractua rights of
third parties that may not be abrogated by the Origind Participating Manufacturer.

Notwithstanding State-Specific Findity, if any order, ruling or recommendation was
issued prior to September 17, 1998, rejecting aclaim of privilege or trade-secret
protection with respect to any document or documents claimed to be privileged or
trade secret in alawsuit identified in Exhibit A, the Settling State in which such
order, ruling or recommendation was made may, no later than 45 days after the
occurrence of State-Specific Findity in such Settling State, seek public disclosure of
such document or documents by application to the court that issued such order,
ruling, or recommendation, and the court shal retain jurisdiction for such purposes.
The Origind Participating Manufacturer does not consent to and may object to,
apped from, or otherwise oppose any such application for disclosure. The Origina
Participating Manufacturer will not assert that the settlement of such lawsuit has
divested the court of jurisdiction or that such Settling State lacks standing to seek
public disclosure on any gpplicable ground.

Within 180 days after the MSA Execution Date, the Origind Participating
Manufacturer agrees to make available, to designated representatives of the NAAG
executive committee, a copy of dl the documents produced by the Origina
Participating Manufacturer as of the MSA Execution Date in any action identified in
Exhibit A, for review a a convenient time or times and a a convenient location.
Provided, however, nothing in this section IV shal require the Origina Participating
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Manufacturer to disclose documentsthat (1) it continuesto clam to be privileged,
trade secret, confidentia, or proprietary business information, or that contain other
information not gppropriate for public disclosure because of persond privacy
interests or contractua rights of third parties; or (2) except as provided in subsection
(a) above, are subject to any protective order, sedling order, or other order or ruling
that prevents or limits alitigant from disclosing such documents. Within 180 days
after the MSA Execution Date, the Origina Participating Manufacturer and
designated representatives of the NAAG executive committee shall meet and
discuss, in good faith, procedures to establish centraized public accessto such
documents. Each Subsequent Participating Manufacturer shal comply with the
requirements of this section within 180 days after it Sgns this Agreement.

TOBACCO CONTROL AND UNDERAGE USE LAWS

Each Participating Manufacturer agrees that following State-Specific Findity in a Settling
Sate it will not initiate, or causeto beinitiated, afacia challenge againg the enforcesbility
or condtitutionality of such Settling State's (or such Settling State's politica subdivisons)
gtatutes, ordinances, and administrative rules relating to tobacco control enacted prior to
June 1, 1998.

ESTABLISHMENT OF A NATIONAL FOUNDATION

@

(b)

Foundation Purposes. The Settling States believe that a comprehensive, coordinated
program of public education and study isimportant to further the remedia goals of
this Agreement. Accordingly, as part of the settlement of claims described herein,
the payments specified in section VI(b) shdl be made to the Nationa Public
Education Fund as part of the Foundation.

Foundation Payments. The Participating Manufacturers shal severdly pay,
caculated in accordance with the procedures set forth below, their share of
$400,000,000, which shal be payable over a period of 10 years, at the direction and
on behdf of the Settling States, in order to fund the Nationa Public Education Fund
as part of the Foundation, a charitable foundation, trust, or smilar organization, and
for certain other purposes.
@ The Origind Participating Manufacturer shdl pay its share of the

$400,000,000 in two parts.

(A) Thefirst part shal be 50% of the first $200,000,000.

$95,750,000 of thefirst part shall be payable into the Nationa Public

Education Fund over a period of 10 yearsin ingalments as follows.

March 31, 1999 $ 5,975,000
March 31, 2000 $ 5,975,000
March 31, 2001 $ 6,975,000
March 31, 2002 $ 7,975,000
March 31, 2003 $ 8,975,000
March 31, 2004 $ 9,975,000
March 31, 2005 $10,975,000
March 31, 2006 $11,975,000



)

3

March 31, 2007 $12,975,000
March 31, 2008 $13,975,000

(B) If asof December 31 of the year preceding the due date for
payment of any of the 10 instalments et forth in subsection (b)(1)
above, the Origind Participating Manufacturer's Market Share fals
below 50% percent, then such ingtalment for such year will be
reduced by the percentage by which the Market Share of the Origina
Participating Manufacturer fals below 50% as of December 31 of the
year preceding the ingtdlment due date, multiplied by: (i) 10 if the
Market Share declineis below 50%, but not below 45%; (ii) 5 if the
Market Share declineis below 45%, but not below 40%; (iii) 3 if the
Market Share decline is below 40%, but not below 30%; (iv) 2 if the
Market Share declineis below 30%, but not below 10%; and (v) 1 if
the Market Share decline is beow 10%, but not below 0%. Any
reduction in an instalment will be deferred to the year following the
last of the 10 ingtallments st forth above ("Deferred Payment”),
unlessin that year there dready exists a Deferred Payment from a
previous year, in which case the new Deferred Payment will be
deferred to the next subsequent year. All Deferred Payments will so
be subject to the 50% Market Share condition.

(C) The baance of the first part ($4,250,000) shdl be payable
pursuant to section VIII.

The second part of the Origina Participating Manufacturer's share of
the $400,000,000 shdl be its actua Market Share of the remaining
$200,000,000, caculated and payable as set forth below. This
additional amount shall be payable over aperiod of 10 years. This
additiond amount shal be subject to the following condition: that the
aggregate Market Share of the Subsequent Participating
Manufacturers comprises at least 14% measured by Market Share as
of year end December 31, 1998, December 31, 1999, December 31,
2000, or December 31, 2001. In the event this condition is not
satidfied, the Origind Participating Manufacturer shal have no
obligation to make any payments as st forth in this subsection (b)(2)
or subsection (b)(3), and the Origina Participating Manufacturer's
only obligation under this provision will be to make the payments st
forth in subsection (b)(1).

The Origind Participating Manufacturer's additiona annud payment,
if any, under subsection (b)(2) shal be payable in 10 ingtalments on
March 31 of each year following each of thefirst 10 yearsin which
the Subsequent Participating Manufacturers aggregate Market Share
comprises at least 14%. Each of such 10 ingtalments shdl be based
on Market Share as of December 31 of the year preceding the
payment due date and shall be calculated asfollows. (A)
$20,000,000 multiplied by (B) the Origind Participating
Manufacturer's Market Share (C) multiplied by a percentage
caculated by (i) dividing the Market Share of the Subsequent
Participating Manufacturers by (ii) the sum of (x) the Market Share of
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the Subsequent Participating Manufacturers and (y) the Market Share
of al Non-Participating Manufacturers.

4 The Subsequent Participating Manufacturers shdl pay to the Nationa
Public Education Fund their Market Share of the $400,000,000,
which shall be payable over aperiod of 10 years commencing on
March 31 of the year after each such Subsequent Participating
Manufacturer signsthis Agreement. Each such Subsequent
Participating Manufacturer's annual payment shal be caculated based
on Market Share as of December 31 of the year preceding the
payment due date asfollows. (A) $40,000,000 multiplied by (B)
each such Subsequent Participating Manufacturer's Market Share (C)
multiplied by a percentage cdculated by (i) dividing the Market Share
of the Subsequent Participating Manufacturers by (ii) the sum of (x)
the Market Share of the Subsequent Participating Manufacturers and
(y) the Market Share of al Non-Participating Manufacturers.

) The payments to be made by each of the Participating Manufacturers
pursuant to this subsection (b) shal, other than the payments due on
March 31, 1999, be subject to the Inflation Adjustment.

(6) The payments to be made by each of the Participating Manufacturers
pursuant to this subsection (b) shal be paid to the Escrow Agent who
ghdl disburse such payments to the Foundation only when Fina
Approval has occurred, except for those payments that are payable
pursuant to section VIII. Notwithstanding the foregoing, the Escrow
Agent shdl disburse the March 31, 1999 payment under subsection
(b)(1)(A) when State-Specific Findity has occurred in both:

(A) anumber of Settling States equal to at least 50% of the total
number of the Settling States that were Settling States as of the MSA
Execution Date; and

(B) at least 50% of the States that have lawsuits currently pending as
of the MSA Execution Date againg the Origind Participating
Manufacturer, which are the States specificdly identified on Exhibit

A (but not including any State in the Additional States section).

Foundetion Activities. The Foundation shal not engage in, nor shdl any of the
Foundation's money be used to engage, in any palitica activities or lobbying,
including, but not limited to, support of or opposition to candidates, balot initiatives,
referenda, or other Smilar activities. The National Public Education Fund shdl be
used only for public education and advertisng regarding the addictiveness, hedth
effects, and socid cogts related to the use of tobacco products and shall not be used
for any persond attack on, or vilification of, any person (whether by name or
business &ffiliation), company, or governmenta agency, whether individudly or
collectively. The Foundation shal work to ensure that its activities are carried out in
aculturdly and linguiticdly gppropriate manner. The payments described in
subsection (b) above are made &t the direction and on behdf of Settling States. By
making such paymentsin such manner, the Participating Manufacturers do not
undertake and expresdy disclam any respongbility with respect to the cregtion,
operation, liabilities, or tax status of the Foundation or the Nationa Public Education
Fund.



(d) Severance of this Section. If the Attorney Genera of a Settling State determines that
such Settling State may not lawfully enter into this section VI as a matter of
gpplicable gate law, such Attorney Generd may sever this section VI from its
settlement with the Participating Manufacturers by giving written notice of such
severance to each Participating Manufacturer and NAAG pursuant to subsection
XV(1). If any Settling State exercisesitsright to sever this section VI, this section
V1 shdl not be consdered a part of the specific settlement between such Settling
State and the Participating Manufacturers, and this section VI shall not be
enforceable by or in such Settling State. The payment obligation of section VI(b)
hereof shall gpply regardiess of a determination by one or more Settling States to
sever section VI hereof. I the Attorney Generd of a Settling State that severed this
section VI subsequently determines that such Settling State may lawfully enter into
this section VI as a matter of gpplicable state law, such Attorney Genera may
rescind such Settling State's previous severance of this section VI by giving written
notice of such rescission to each Participating Manufacturer and NAAG pursuant to
subsection XV(1). If any Settling State rescinds such severance, this section VI shdll
be consdered a part of the specific settlement between such Settling State and the
Participating Manufacturers (including for purposes of receiving grants from the
Nationd Public Education Fund pursuant to subsection VI(g) of the Cigarette Master
Settlement Agreement), and this section VI shdl be enforcegble by and in such
Settling State.

VIl. ENFORCEMENT

@ Jurisdiction Each Participating Manufacturer and each Settling State acknowledge
that the Court: (1) hasjurisdiction over the subject matter of the action identified in
Exhibit A in such Settling State and over each Participating Manufacturer; (2) shdl
retain exclusive jurisdiction for the purposes of implementing and enforcing this
Agreement and the Consent Decree as to such Settling State; and (3) except as
provided in subsection XI(c) of the Cigarette Master Settlement Agreement, shdl be
the only court to which disputes under this Agreement or the Consent Decree are
presented asto such Settling State. Provided, however, that notwithstanding the
foregoing, the Escrow Court (as defined in the Escrow Agreement) shdl have
exclusive jurisdiction, as provided in section 15 of the Escrow Agreement, over any
Quit, action or proceeding seeking to interpret or enforce any provision of, or based
on any right arising out of, the Escrow Agreement.

(b) Enforcement of Consent Decree. Except as expressy provided in the Consent
Decree, any Settling State or Released Party may apply to the Court to enforce the
terms of the Consent Decree (or for a declaration construing any such term) with
respect to aleged violations within such Settling State. A Settling State may not
seek to enforce the Consent Decree of another Settling State; provided, however, that
nothing contained herein shdl affect the ability of any Settling State to (1) coordinate
date enforcement actions or proceedings, or (2) file or join any amicus brief. Inthe
event that the Court determines that any Participating Manufacturer or Settling State
has violated the Consent Decree within such Settling State, the party that initiated the
proceedings may request any and al rdief available within such Settling State
pursuant to the Consent Decree.
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C)

Enforcement of this Agreement.

@

)

3

(4)

Q)

(6)

Any Settling State or Participating Manufacturer may bring an action
in the Court to enforce the terms of this Agreement (or for a
declaration congtruing any such term ("Declaratory Order)) with
respect to disputes, aleged violations or aleged breaches within such
Settling State.

Beforeinitiating such proceedings, aparty shal provide 30 days
written notice to the Attorney Generd of each Settling State, to
NAAG, and to each Participating Manufacturer of itsintent to initiate
proceedings pursuant to this subsection. The 30-day notice period
may be shortened in the event that the relevant Attorney Generd
reasonably determines that a compelling time-sengtive public hedth
and safety concern requires more immediate action.

In the event that the Court determines that any Participating
Manufacturer or Settling State has violated or breached this
Agreement, the party that initiated the proceedings may request an
order restraining such violation or breach, and/or ordering compliance
within such Settling State (an "Enforcement Order™).

If an issue arises as to whether a Participating Manufacturer has failed
to comply with an Enforcement Order, the Attorney Generd for the
Settling State in question may seek an order for interpretation or for
monetary, civil contempt, or criminal sanctions to enforce compliance
with such Enforcement Order.

If the Court finds that a good-faith dispute exists as to the meaning of
the terms of this Agreement or a Declaratory Order, the Court may in
its discretion determine to enter a Declaratory Order rather than an
Enforcement Order.

Whenever possible, the parties shal seek to resolve an aleged
violation of this Agreement by discussion pursuant to section XV(n)
of this Agreement. In addition, in determining whether to seek an
Enforcement Order, or in determining whether to seek an order for
monetary, civil contempt, or crimind sanctions for any damed
violation of an Enforcement Order, the Attorney Generd shdl give
good-faith consderation to whether the Participating Manufacturer
that is claimed to have violated this Agreement has taken gppropriate
and reasonable steps to cause the claimed violation to be cured, unless
such party has been guilty of a pattern of violations of like nature.

Right of Review. All orders and other judicid determinations made by any court in
connection with this Agreement or any Consent Decree shdl be subject to all
available appdlate review, and nothing in this Agreement or any Consent Decree
shdl be deemed to condtitute awaiver of any right to any such review.

Applicability. This Agreement and the Consent Decree gpply only to the
Participating Manufacturersin their corporate capacity acting through their

respective successors and assigns, directors, officers, employees, agents, subsidiaries,
divisons, or other internd organizationd units of any kind or any other entities

acting in concert or participation with them. The remedies, pendties, and sanctions



®

()

that may be impaosed or assessed in connection with a breach or violation of this
Agreement or the Consent Decree (or any Declaratory Order or Enforcement Order
issued in connection with this Agreement or the Consent Decree) shdl only apply to
the Participating Manufacturers, and shal not be imposed or assessed againgt any
employee, officer, or director of any Participating Manufacturer, or againgt any other
person or entity as a consegquence of such breach or violation, and the Court shall
have no jurisdiction to do so.

Coordination of Enforcement. The Attorneys Generd of the Settling States (through
NAAG) shdl monitor potentid conflicting interpretations by courts of different

States of this Agreement and the Consent Decrees. The Settling States shall use their
best efforts, in cooperation with the Participating Manufacturers, to coordinate and
resolve the effects of such conflicting interpretations as to matters that are not
excdusvdy locd in nature.

Inspection and Discovery Rights. Without limitation on whatever other rightsto
access they may be permitted by law, following State-Specific Findity in a Settling
State and for seven years thereefter, representatives of the Attorney General of such
Settling State may, for the purpose of enforcing this Agreement and the Consent
Decree, upon reasonable cause to believe that a violation of this Agreement or the
Consent Decree has occurred, and upon reasonable prior written notice (but in no
event less than 10 Business Days) (1) have access during regular office hoursto
ingpect and copy dl relevant non-privileged, non-work-product books, records,
meeting agenda and minutes, and other documents (whether in hard copy form or
stored eectronicaly) of each Participating Manufacturer insofar asthey pertain to
such believed violation; and (2) interview each Participating Manufacturer's
directors, officers, and employees (who shall be entitled to have counsdl present)
with respect to relevant non-privileged, non-work-product matters pertaining to such
believed violation. Documents and informeation provided to representatives of the
Attorney General of such Settling State pursuant to this section VII shdl be kept
confidentia by the Settling States, and shdl be utilized only by the Settling States
and only for purposes of enforcing this Agreement, the Consent Decree, and the
cimind law. The ingpection and discovery rights provided to such Settling State
pursuant to this subsection shal be coordinated through NAAG so asto avoid
repetitive and excessive ingpection and discovery.

VIIlI. CERTAIN ONGOING RESPONSIBILITIESOF THE SETTLING STATES

@

Upon gpprova of the NAAG executive committee, NAAG will provide coordination
and facilitation for the implementation and enforcement of this Agreement on behdf
of the Attorneys Generd of the Settling States, including the following:

@ NAAG will asss in coordinating the ingpection and discovery
activities referred to in subsections 111(n)(3) and V1I(g) regarding
compliance with this Agreement by the Participating Manufacturers
and any new tobacco-related trade associations.

2 NAAG will convene at least two meetings per year and one mgor
nationa conference every three years for the Attorneys Generd of the
Settling States, the directors of the Foundation, and three persons
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designated by each Participating Manufacturer. The purpose of the
mestings and conference is to eva uate the success of this Agreement
and coordinate efforts by the Attorneys Genera and the Participating
Manufacturers to continue to reduce the use of Smokeless Tobacco
Products by Y outh.

3 NAAG will periodicaly inform the Nationd Governors Association,
the National Conference of State L egidatures, the Nationa
Association of Counties, and the Nationa League of Cities of the
results of the meetings and conferences referred to in subsection
V1l1(a)(2) above.

4 NAAG will support and coordinate the efforts of the Attorneys
Generd of the Settling States in carrying out their responsibilities
under this Agreement.

Upon gpprovd by the NAAG executive committee to assume the respongbilities
outlined in subsection V111(a) hereof, the Origina Participating Manufacturer shdl
cause to be paid, beginning on March 31, 1999, and on March 31 of each year
thereafter through and including March 31, 2008, $25,000 per year to the Escrow
Agent (to be credited to the Subsection VI11(b) Account, as such Account is defined
in the Escrow Agreement), who shal disburse such moniesto NAAG within 10
Business Days, to fund the activities described in section VI11(a).

The Origina Participating Manufacturer shall on March 31, 1999, pay $4 million to
fund the States Antitrust/Consumer Protection Tobacco Enforcement Fund
established pursuant to section VII1(c) of the Cigarette Master Settlement
Agreement. The Origind Participating Manufacturer's payment pursuant to this
subsection (c) shdl be made to the Escrow Agent (to be credited to the Subsection
VI1lI(c) Account, as such Account is defined in the Escrow Agreement), who shdl
disburse such moneysto NAAG upon the occurrence of State-Specific Findity in at
least one Settling State. Such funds will be used in accordance with the provisions of
Exhibit J of the Cigarette Master Settlement Agreemen.

CALCULATIONSAND DISBURSEMENTS OF PAYMENTS

@

(b)

All Payments Into Escrow. All payments made pursuant to this Agreement shall be
made into escrow pursuant to the Escrow Agreement, and shall be credited to the
appropriate Account established pursuant to the Escrow Agreement. Such payments
shdl be disbursed to the beneficiaries or returned to Participating Manufacturers only
as provided in subsections (b) and (c) and the Escrow Agreement.

|ndependent Auditor. Beginning with payments due in the year 2000, the
Independent Auditor described in section X of the Cigarette Master Settlement
Agreement shal cdculate and determine the amount of dl payments owed pursuant
to this Agreement, and al other calculations in connection with such payments
(including, but not limited to, Market Share). Subsections X1(a)(1), (b), (¢), (d), (e),
(0D, )2, O)ADA), ()AB), (F)(G)(B), (i), and (j) of the Cigarette Master
Settlement Agreement are incorporated herein by reference and govern the payment
process, including the caculation and disbursement of payments under this
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Agreement.

Dishbursement of Subsection VI(b) Payments. Promptly following the occurrence of
acondition for disbursement of payments specified in subsection V1(b)(6), the
Settling States and the Origind Participating Manufacturer shdl notify the
Independent Auditor of such occurrence. The Independent Auditor shall promptly
thereafter notify each Notice Party of such occurrence and of the amounts paid
pursuant to this Agreement held in the Subsection VI(b) Account (as such Account is
defined in the Escrow Agreement), if any, a such time. If neither any of the Settling
States nor any of the Participating Manufacturers disputes such amounts or disputes
such occurrence, by notice ddlivered to each Notice Party not later than 10 Business
Days dfter ddivery by the Independent Auditor of the notice described in the
preceding sentence, the Independent Auditor shal promptly instruct the Escrow
Agent to dishurse the funds paid pursuant to this Agreement and held in such
Account to the Foundation. If any Settling State or Participating Manufacturer
disputes such amounts or such occurrence by notice delivered to each other Notice
Party not later than 10 Business Days after delivery by the Independent Auditor of
the notice described in the second sentence of this subsection (c), the Independent
Auditor shal promptly ingtruct the Escrow Agent to credit the amounts disputed to
the Disputed Payments Account and to disburse the undisputed portion to the
Foundation.

SETTLING STATES RELEASE, DISCHARGE, AND COVENANT

@

(b)

(©

(d)

Upon the occurrence of State-Specific Findity in a Settling State, such Settling State
shdll absolutely and unconditionaly release and forever discharge dl Released
Parties from dl Released Claims that the Releasing Parties directly, indirectly,
derivatively, or in any other capacity ever had, now have, or heregfter can, shdl or
may have,

Notwithstanding the foregoing, this release and discharge shdl not gpply to any
defendant in alawsuit settled pursuant to this Agreement (other than a Participating
Manufacturer) unless and until such defendant releases the Releasing Parties (and
deliversto the Attorney Genera of the gpplicable Settling State a copy of such
release) from any and dl Claims of such defendant relating to the prosecution of
such lawsuiit.

Each Settling State (for itself and for the Releasing Parties) further covenants and
agreesthat it (and the Releasing Parties) shall not after the occurrence of State-
Specific Findity sue or seek to establish aivil liability againgt any Released Party
based, in whole or in part, upon any of the Released Claims, and further agrees that
such covenant and agreement shal be a complete defense to any such civil action or
proceeding.

Each Settling State (for itsdf and for the Releasing Parties) further agrees that, if a
Released Clam by a Releasing Party againgt any person or entity that isnot a
Released Party (a"non-Released Party™) resultsin or in any way givesriseto a
clam-over (on any theory whatever other than a claim based on an express written
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indemnity agreement) by such non-Released Party againg any Released Party (and
such Released Party gives notice to the applicable Settling State within 30 days of
the service of such claim-over (or within 30 days after the MSA Execution Date,
whichever islater) and, prior to entry into any settlement of such clam-over), the
Releasing Party: (1) shal reduce or credit againgt any judgment or settlement such
Rdeasing Party may obtain againgt such non-Released Party the full amount of any
judgment or settlement such non-Released Party may obtain against the Released
Party on such clam-over; and (2) shdl, as part of any settlement with such non-
Released Party, obtain from such non-Released Party for the benefit of such Released
Party asatisfaction in full of such non-Released Party's judgment or settlement
againg the Released Party.

This release and covenant shdl not operate to interfere with a Settling State's ability
to enforce as againg any Participating Manufacturer the provisons of this
Agreement, or with the Court's ability to enter the Consent Decree or to maintain
continuing jurisdiction to enforce such Consent Decree pursuant to the terms thereof.
Provided, however, that neither section I11(a) or 111(p) of this Agreement nor section
V(A) or V(H) of the Consent Decree shdl create aright to challenge the
continugtion, after the MSA Execution Date, of any advertisng content, claim or
dogan (other than use of a Cartoon) that was not unlawful prior to the MSA
Execution Date.

The Settling States do not purport to waive or release any claims on behdf of Indian
tribes.

The Settling States do not waive or release any crimina liability based on federd,
date, or locdl law.

Notwithstanding any provision of law, Statutory or otherwise, which providesthat a
genera release does not extend to claims which the creditor does not know or
suspect to exid in itsfavor a the time of executing the release, which if known by it
must have materidly affected its settlement with the debtor, the releases set forth in
this section X release dl Released Claims against the Released Parties, whether
known or unknown, foreseen or unforeseen, suspected or unsuspected, that the
Releasing Parties may have againgt the Released Parties, and the Releasing Parties
understand and acknowledge the significance and consequences of waiver of any
such provision and hereby assume full responghility for any injuries, damages, or
losses thet the Releasing Parties may incur.

Xl.  CONSENT DECREESAND DISMISSAL OF CLAIMS

@

Within 10 days after the MSA Execution Date (or, asto any Settling State identified
in the Additional States provison of Exhibit A, concurrently with the filing of its
lawsuit), each Settling State and each Participating Manufacturer that is a party in
any of the lawsuits identified in Exhibit A shdl jointly move for agtay of dl
proceedings in such Settling State's lawsuit with respect to the Participating
Manufacturers and al other Released Parties (except any proceeding seeking public
disclosure of documents pursuant to subsection IV (b)). Such stay of a Settling
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State's lawsuit shal be dissolved upon the earlier of the occurrence of State-Specific
Findity or termination of this Agreement with respect to such Settling State pursuant
to subsection XV (v)(2).

Not later than December 11, 1998 (or, asto any Settling State identified in the
Additiond States provison of Exhibit A, concurrently with the filing of its lawsuit):
@ each Settling State thet is a party to alawsuit identified in Exhibit A and each
Participating Manufacturer will:
(A) tender this Agreement to the Court in such Settling State for its
approvd; and
(B) tender to the Court in such Settling State for entry a consent
decree conforming to the model consent decree attached hereto as
Exhibit D (revisons or changes to such modd consent decree shdl be
limited to the extent required by state procedura requirementsto
reflect accuratdy the factua setting of the casein question, but shdll
not include any subgtantive revision to the duties or obligetions of any
Settling State or Participating Manufacturer, except by agreement of
the Origina Participating Manufacturer); and
2 esch Settling State shal seek entry of an order of dismissal of clams
dismissing with prgudice al dlams againg the Participating Manufacturers
and any other Released Party in such Settling State's action identified in
Exhibit A. Provided, however, that the Settling State is not required to seek
entry of such an order in such Settling State's action againgt such a Released
Party (other than a Participating Manufacturer) unless and until such
Released Party has released the Releasing Parties (and delivered to the
Attorney Generd of such Settling State a copy of such release) (which release
shdl be effective upon the occurrence of State-Specific Findity in such
Settling State, and shdl recite that in the event this Agreement is terminated
with respect to such Settling State pursuant to subsection XV (v)(1), the
Released Party agrees that the order of dismissal shall be null and void and of
no effect) from any and dl Claims of such Released Party rdlaing to the
prosecution of such action as provided in subsection X (b).

XIl.  PARTICIPATING MANUFACTURERS RELEASE AND DISCHARGE

@

(b)

Upon State-Specific Findity in a Settling State, each Participating Manufacturer will
release and discharge any and dl monetary Claims againgt such Settling State and
any of such Settling State's officers, employees, agents, adminigtrators,
representatives, officias acting in their officid capacity, agencies, departments,
commissions, divisons, and counsd rdating to or in connection with the lawsuit(s)
commenced by the Attorney Generad of such Settling State identified in Exhibit A.

Upon State-Specific Findity in a Settling State, each Participating Manufacturer will
release and discharge any and dl monetary Claims againgt dl subdivisions (politica
or otherwise, including, but not limited to, municipalities, counties, parishes,
villages, unincorporated didtricts, and hospita didtricts) of such Settling State, and
any of their officers, employees, agents, adminigrators, representatives, officids
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acting in ther officid capacity, agencies, departments, commissions, divisons, and
counsd arising out of Claims that have been waived and released with continuing

full force and effect pursuant to section X of this Agreement. Notwithstanding the
foregoing, this rdease and discharge shdl not be effective with respect to a party
released pursuant to this subsection (c) if the Sgnatories to this Agreement do not
have the power to release and discharge the claims pursuant to section X on behalf of

such party.
VOLUNTARY ACT OF THE PARTIES

The Settling States and the Participating M anufacturers acknowledge and agree that this
Agreement is voluntarily entered into by each Settling State and each Participating
Manufacturer as the result of arm's-length negotiations, and each Settling State and each
Participating Manufacturer was represented by counsel in deciding to enter into this
Agreement. Each Participating Manufacturer further acknowledges that it understands that
certain provisons of this Agreement may require it to act or refrain from acting in a manner
that could otherwise give rise to state or federa condtitutional chalenges and that, by
voluntarily consenting to this Agreement, it (and the Tobacco-Related Organizations (or any
trade associations formed or controlled by any Participating Manufacturer)) waives for
purposes of performance of this Agreement any and al daims that the provisons of this
Agreement violate the state or federd congtitutions. Provided, however, that nothing in the
foregoing shdl condtitute awaiver asto the entry of any court order (or any interpretation
thereof) that would operate to limit the exercise of any congtitutiona right except to the
extent of the redtrictions, limitations, or obligations expressy agreed to in this Agreement or
the Consent Decree.

CONSTRUCTION

@ No Settling State or Participating Manufacturer shall be consdered the drafter of this
Agreement or any Consent Decree, or any provision of ether, for the purpose of any
datute, case law, or rule of interpretation or construction that would or might cause
any provision to be construed againgt the drafter.

(b) Nothing in this Agreement shdl be construed as gpprova by the Settling States of
any Participating Manufacturer's business organizations, operations, acts, or
practices, and no Participating Manufacturer may make any representetion to the
contrary.

MISCELLANEOUS

@ Effect of Current or Future Law. If any current or future law includes obligetions or
prohibitions applying to Tobacco Product Manufacturers related to any of the
provisons of this Agreement, each Participating Manufacturer shal comply with this
Agreement unless compliance with this Agreement would violate such law.

(b) Limited M ogt-Favored Nation Provision
@ If any Participating Manufacturer entersinto any future settlement agreement
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of other litigation comparable to any of the actions identified in Exhibit A
brought by a non-foreign governmenta plaintiff other than the federa
government ("Future Settlement Agreement™):
(A) before October 1, 2000, on overall terms more favorable to such
governmentd plaintiff than the overdl terms of this Agreement (efter
due congderation of relevant differencesin population or other
appropriate factors), then, unless amgority of the Settling States
determines that the overal terms of the Future Settlement Agreement
are not more favorable than the overdl terms of this Agreement, the
overdl terms of this Agreement will be revised S0 that the Settling
States will obtain trestment with respect to such Participating
Manufacturer at least as rdlaively favorable as the overdl terms
provided to any such governmenta plaintiff; provided, however, that
as to economic terms, this Agreement shall not be revised based on
any such Future Settlement Agreement if such Future Settlement
Agreement is entered into after: (i) the impanding of thejury (or, in
the event of anon-jury trid, the commencement of trid) in such
litigation or any severed or bifurcated portion thereof; or (ii) any court
order or judicid determination relating to such litigation thet (x)
grants judgment (in whole or in part) againg such Participating
Manufacturer; or (y) grantsinjunctive or other relief that affectsthe
assts or on-going business activities of such Participating
Manufacturer in amanner other than as expresdy provided for in this
Agreement; or
(B) on or after October 1, 2000, on non-economic terms more
favorable to such governmenta plantiff than the non-economic terms
of this Agreement, and such Future Settlement Agreement includes
termsthat provide for the implementation of non-economic tobacco-
related public hedth measures different from those contained in this
Agreement, then this Agreement shal be revised with respect to such
Participating Manufacturer to include terms comparable to such non-
economic terms, unless amgority of the Settling States elects against
such revison.
If any Settling State resolves by settlement Claims againgt any Non-
Participating Manufacturer after the MSA Execution Date comparable to any
Released Claim, and such resolution includes overal non-economic terms
that are more favorable to such Non-Participating Manufacturer than the
terms of this Agreement (including, without limitation, any termsthet relate
to the marketing or distribution of Tobacco Products), then the overdl non-
economic terms of this Agreement will be revised so that the Origina
Participating Manufacturer will obtain, with respect to that Settling State,
overal non-economic terms at least as relatively favorable as those obtained
by such Non-Participating Manufacturer pursuant to such resolution of
Clams. Notwithstanding the provisons of section XV (K), the provisions of
this subsection XV (b)(2) may be waived by (and only by) the Origind
Participating Manufacturer.
The parties agree that if any term of this Agreement isrevised pursuant to
subsection (b)(1) or (b)(2) above and the substance of such term before it was
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revised was dso aterm of the Consent Decree, each affected Settling State
and each affected Participating Manufacturer shdl jointly move the Court to
amend the Consent Decree to conform the terms of the Consent Decree to the
revised terms of the Agreement.

Transfer of Tobacco Brands. The Origind Participating Manufacturer may not sdll

or otherwise transfer or permit the sale or transfer of any of its Tobacco Product
brands, Brand Names, Tobacco Product product formulas or Tobacco Product
businesses (other than a sale or transfer of Tobacco Product brands or Brand Names
to be sold, product formulas to be used, or Tobacco Product businesses to be
conducted, by the acquirer or transferee exclusively outside of the States) to any
person or entity unless such person or entity prior to the sale or acquisition agreesto
assume the obligations of the Origind Participating Manufacturer with respect to

such Tobacco Product brands, Brand Names, Tobacco Product product formulas or
businesses. No Participating Manufacturer may sdll or otherwise transfer any of its
Tobacco Product brands, Brand Names, Tobacco Product product formulas or
Tobacco Product businesses (other than a sale or transfer of Tobacco Product brands
or Brand Names to be sold, Tobacco Product product formulas to be used, or
businesses to be conducted, by the acquirer or transferee exclusively outside of the
States) to any person or entity unless such person or entity is or becomes prior to the
sde or acquigition a Participating Manufacturer. In the event of any such sdeor
transfer of a Tobacco Product brand, Brand Name, Tobacco Product product formula
or Tobacco Product business by a Participating Manufacturer to a person or entity
that within 180 days prior to such sale or transfer was a Non-Participating
Manufacturer, the Participating Manufacturer shal certify to the Settling States that

it has determined that such person or entity has the capability to perform the
obligations under this Agreement. Such certification shal not survive beyond one
year following the date of any such transfer. The Origind Participating

Manufacturer certifies and represents that it (or awholly-owned Affiliate)

exclusvely owns and controls in the States the Brand Names of those Tobacco
Products that it currently manufactures for sde (or sdlls) in the States and that it has
the capacity to enter into an effective agreement concerning the sale or transfer of
such Brand Names pursuant to this subsection (). Nothing in this Agreement is
intended to create any right for a State to obtain any Tobacco Product product
formulathat it would not otherwise have under applicable law.

Paymentsin Settlement. All payments to be made by the Participating
Manufacturers pursuant to this Agreement arein settlement of dl of the Settling
States antitrust, consumer protection, common law negligence, statutory, common
law, and equitable claims for monetary, redtitutionary, equitable, and injunctive relief
aleged by the Settling States with respect to the year of payment or earlier years,
except that no part of any payment under this Agreement is made in settlement of an
actud or potentid ligbility for afine, pendty (civil or crimind), or enhanced
damages, or isthe cogt of atangible or intangible asset or other future benefit.

No Determination or Admisson This Agreement is not intended to be and shal not
in any event be construed or deemed to be, or represented or caused to be represented
as, an admission or concession or evidence of (1) any liability or any wrongdoing
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whatsoever on the part of any Released Party or that any Released Party has engaged
in any of the activities barred by this Agreement; or (2) persona jurisdiction over any
person or entity other than the Participating Manufacturers. Each Participating
Manufacturer Specificdly disclams and denies any ligbility or wrongdoing

whatsoever with respect to the claims and allegations asserted againgt it by the
Attorneys Generd of the Settling States and the Litigating Political Subdivisons.

Each Participating Manufacturer has entered into this Agreement solely to avoid the
further expense, inconvenience, burden, and risk of litigation.

Non-Admisshility. The settlement negotiations resulting in this Agreement have
been undertaken by the Settling States and the Participating Manufacturersin good
faith and for settlement purposes only, and no evidence of negotiations or
discussons underlying this Agreement shall be offered or recelved in evidence in
any action or proceeding for any purpose. Neither this Agreement nor any public
discussons, public statements, or public comments with respect to this Agreement
by any Settling State or Participating Manufacturer or its agents shal be offered or
received in evidence in any action or proceeding for any purpose other than in an
action or proceeding arisng under or relating to this Agreement.

Representations of Parties. Each Settling State and each Participating Manufacturer
hereby represents that this Agreement has been duly authorized and, upon execution,
will condtitute a valid and binding contractua obligation, enforceable in accordance
with itsterms, of each of them. The Sgnatories hereto on behdf of their respective
Settling States expressy represent and warrant that they have the authority to settle
and rlease dl Released Claims of their respective Settling States and any of their
respective Settling States padt, present, and future agents, officids acting in their
official capacities, lega representatives, agencies, departments, commissons, and
divisons, and that such sgnatories are aware of no authority to the contrary. Itis
recognized that the Origind Participating Manufacturer isrelying on the foregoing
representation and warranty in making the payments required by and in otherwise
performing under this Agreement. The Origind Participating Manufacturer shal
have the right to terminate this Agreement pursuant to section XV (v) asto any
Settling State as to which the foregoing representation and warranty is breached or
not effectively given.

Sdes of Cigarettes. The Origind Participating Manufacturer certifies and represents
that it does not currently manufacture, market, sdll, or import for sae Cigarettes.
Each Participating Manufacturer agrees that in the event that such Participating
Manufacturer manufactures, markets, sals, or imports for sde Cigarettes after the
MSA Execution Date, it will become a participating manufacturer in the Cigarette
Magter Settlement Agreement (as that term is defined in the Cigarette Master
Settlement Agreement) before engaging in such Cigarette manufacturing, marketing,
sdes, or imports. This subsection shall be deemed an essentid and materia part of
every term of this Agreement and shal be incorporated in each term of this
Agreement as if repeated verbatim in such term.

Obligations Severd, Not Joint. All obligations of the Participating Manufacturers
pursuant to this Agreement (including, but not limited to, dl payment obligations)
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are intended to be, and shdl remain, severd and not joint.

Heedings. The headings of the sections and subsections of this Agreement are not
binding and are for reference only and do not limit, expand, or otherwise affect the
contents or meaning of this Agreement.

Amendment and Waiver. This Agreement may be amended by a written instrument
executed by dl Participating Manufacturers affected by the amendment and by dl
Settling States affected by the amendment. The terms of any such amendment shal
not be enforcegble in any Settling State that is not a Signatory to such amendment.
Thewaiver of any rights conferred hereunder shdl be effective only if made by
written insrument executed by the waiving party or parties. The waiver by any party
of any breach of this Agreement shal not be deemed to be or construed as awaiver
of any other breach, whether prior, subsequent, or contemporaneous, nor shal such
waiver be deemed to be or construed as awaiver by any other party.

Notices. All notices or other communicationsto any party to this Agreement shdl be
in writing (including, but not limited to, facamile, telex, telecopy, or Imilar writing)
and shdl be given a the addresses specified in Exhibit E (asit may be amended to
reflect any additional Participating Manufacturer that becomes a party to this
Agreement after the MSA Execution Date). Any Settling State or Participating
Manufacturer may change or add the name and address of the persons designated to
receive notice on its behdf by notice given (effective upon the giving of such notice)
as provided in this subsection.

Cooperation. Each Settling State and each Participating Manufacturer agreesto use
its best efforts and to cooperate with each other to cause this Agreement and the
Consent Decrees to become effective, to obtain all necessary approvas, consents,
and authorizations, if any, and to execute dl documents and to take such other action
as may be gppropriate in connection herewith. Consistent with the foregoing, each
Settling State and each Participating Manufacturer agreesthet it will not directly or
indirectly assst or encourage any chdlenge to this Agreement or any Consent Decree
by any other person, and will support the integrity and enforcement of the terms of
this Agreement and the Consent Decrees. Each Settling State shdll use its best
efforts to cause State-Specific Finality to occur as to such Settling State.

Designeesto Discuss Disputes. Within 14 days after the MSA Execution Date, each
Settling State's Attorney Genera and each Participating Manufacturer shdl provide
written notice of its designation of a senior representative to discuss with the other
sgnatories to this Agreement any disputes and/or other issuesthat may arise with
respect to this Agreement. Each Settling State's Attorney Genera shal provide such
notice of the name, address, and telephone number of the person it has so designated
to each Participating Manufacturer and to NAAG. Each Participating Manufacturer
shdl provide such notice of the name, address, and telephone number of the person it
has so designated to each Settling State's Attorney General, to NAAG, and to each
other Participating Manufacturer.

Governing Law. This Agreement (other than the Escrow Agreement) shall be
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governed by the laws of the rdevant Settling State, without regard to the conflict of
law rules of such Settling State. The Escrow Agreement shdl be governed by the
laws of the State in which the Escrow Court is located, without regard to the conflict
of law rules of such State.

Severability.
@

2
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(4)

Sections VI, VII, VI, IX, X, X1, XII, and XV(b), (c), (d), (&), (), (9),
(), (), (p), (9), (), (t) and (ee) hereof ("Nonseverable Provisons’)
are not severable, except to the extent that severance of section V1 is
permitted by Settling States pursuant to section VI(d) hereof. The
remaining terms of this Agreement are severable, as set forth herein.

If acourt materialy modifies, renders unenforcegble, or finds to be
unlawful any of the Nonseverable Provisons, the NAAG executive
committee shal sdect ateam of Attorneys Generd (the "Negotiating
Team") to atempt to negotiate an equivaent or comparable substitute
term or other gppropriate credit or adjustment (a" Substitute Term'™)
with the Origind Participating Manufacturer. In the event that the
court referred to in the preceding sentenceis located in a Settling
State, the Negotiating Team shdl include the Attorney Generd of
such Settling State. The Origind Participating Manufacturer shall
have no obligation to agree to any Subdtitute Term. If the Origind
Participating Manufacturer does not agree to a Subdtitute Term, this
Agreement shal be terminated in dl Settling States affected by the
court'sruling. The Negotiating Team shal submit any proposed
Subdtitute Term negotiated by the Negotiating Team and agreed to by
the Origind Participating Manufacturer to the Attorneys Generd of

al of the affected Settling States for their gpprovd. If any affected
Settling State does not approve the proposed Subgtitute Term, this
Agreement in such Settling State shdl be terminated.

If a court materidly modifies, renders unenforceable, or findsto be
unlawful any term of this Agreement other than a Nonseverable
Provison:

(A) Theremaining terms of this Agreement shdl remain in full force
and effect.

(B) Each Settling State whose rights or obligations under this
Agreement are affected by the court's decison in question (the
"Affected Settling State") and the Participating Manufacturers agree
to negotiate in good faith a Substitute Term. Any agreement on a
Substitute Term reached between the Participating Manufacturers and
the Affected Settling State shdl not modify or amend the terms of this
Agreement with regard to any other Settling State.

(C) If the Affected Settling State and the Participating Manufacturers
are unable to agree on a Subgtitute Term, then they will submit the
issue to non-binding mediation. If mediation falls to produce
agreement to a Subgtitute Term, then that term shadl be severed and
the remainder of this Agreement shdl remain in full force and effect.

If a court materidly modifies, renders unenforcesble, or findsto be
unlawful any portion of any provison of this Agreement, the
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remaining portions of such provison shdl be unenforceable with
respect to the affected Settling State unless a Subgtitute Termis
arrived at pursuant to subsections XV (p)(2) or (3) hereof, whichever
isgpplicable.

Intended Beneficiaries. No portion of this Agreement shall provide any rights to, or
be enforceable by, any person or entity that is not a Settling State or a Released
Party. No Settling State may assign or otherwise convey any right to enforce any
provison of this Agreement.

Counterparts. This Agreement may be executed in counterparts. Facamile or
photocopied signatures shal be considered as vaid signatures as of the date affixed,
athough the origina signature pages shall theresfter be appended.

Applicability. The obligations and duties of each Participating Manufacturer set
forth herein are gpplicable only to actions taken (or omitted to be taken) within the
States. This subsection (s) shall not be construed as extending the territorial scope of

any obligation or duty set forth herein whose scope is otherwise limited by the terms
hereof.

Preservetion of Privilege. Nothing contained in this Agreement or any Consent
Decree, and no act required to be performed pursuant to this Agreement or any
Consent Decree, isintended to condtitute, cause, or effect any waiver (in whole or in
part) of any attorney-client privilege, work product protection, or common
interest/joint defense privilege, and each Settling State and each Participating
Manufacturer agrees that it shal not make or cause to be made in any forum any
assartion to the contrary.

Non-Release. Except as otherwise specificaly provided in this Agreement, nothing
in this Agreement shdl limit, prgudice, or otherwise interfere with the rights of any
Settling State or any Participating Manufacturer to pursue any and dl rights and
remediesit may have againg any Non-Participating Manufacturer or other non-
Released Party.

Termination
@ Unless otherwise agreed to by the Origina Participating

Manufacturer and the Settling State in question, in the event that (A)
State-Specific Findity in a Settling State does not occur in such
Settling State on or before December 31, 2001; or (B) this Agreement
or the Consent Decree has been disapproved by the Court (or, inthe
event of an gpped from or review of adecison of the Court to
gpprove this Agreement and the Consent Decree, by the court hearing
such apped or conducting such review), and the time to Apped from
such disgpprova has expired, or, in the event of an Apped from such
disapprovd, the Apped has been dismissed or the disgpprova has
been affirmed by the court of last resort to which such Apped has
been taken and such dismissal or disgpprova has become no longer
subject to further Apped (including, without limitation, review by the



(w)

(%)

2

United States Supreme Court); or (C) this Agreement is terminated in
a Settling State for whatever reason (including, but not limited to,
pursuant to section XV(p) of this Agreement), then this Agreement
and dl of itsterms (except for the non-admissbility provisons

hereof, which shdl continuein full force and effect) shdl be cancded
and terminated with respect to such Settling State, and it and all
ordersissued by the courts in such Settling State pursuant hereto shal
become null and void and of no effect.

If this Agreement is terminated with respect to a Settling State for
whatever reason, then (A) the gpplicable statute of limitation or any
gmilar time requirement shdl be tolled from the date such Settling
State Sgned this Agreement until the later of the time permitted by
goplicable law or for one year from the date of such termination, with
the effect that the parties shdl be in the same position with respect to
the gatute of limitation as they were at the time such Settling State
filed its action, and (B) the parties shdl jointly move the Court for an
order reingtating the actions and claims dismissed pursuant to sections
XI and XI1 hereof, with the effect that the parties shdl be in the same
position with respect to those actions and claims as they were a the
time the action or claim was stayed or dismissed.

Freedom of Information Requests. Upon the occurrence of State-Specific Findlity in

a Settling State, each Participating Manufacturer will withdraw in writing any and al
requests for information, administrative applications, and proceedings brought or
caused to be brought by such Participating Manufacturer pursuant to such Settling
State's freedom of information law relating to the subject matter of the lawsuits
identified in Exhibit A.

Bankruptcy. Thefollowing provisons shal gpply if a Participating Manufacturer
both enters Bankruptcy and at any time theresfter is not timely performing its
financid obligations as required under this Agreement:

@

In the event that a number of Settling States equal to at least 75% of
the total number of Settling States deem (by written notice to the
Participating Manufacturers other than the bankrupt Participating
Manufacturer) that the financid obligations of this Agreement have
been terminated and rendered null and void as to such bankrupt
Participating Manufacturer (except as provided in subsection (A)
below) due to a materia breach by such Participating Manufacturer,
whereupon, with respect to al Settling States:

(A) dl agreements, dl concessons, al reductions of Releasing
Parties Claims, and dl releases and covenants not to sue, contained in
this Agreement shdl be null and void as to such Participating
Manufacturer. Provided, however, thet (i) dl reductions of Releasing
Parties Claims and all releases and covenants not to sue, contained in
this Agreement shal remain in full force and effect asto dl persons

or entities (other than the bankrupt Participating Manufacturer itself

or any person or entity that, as aresult of the Bankruptcy, obtains
domestic tobacco assats of such Participating Manufacturer (unless



such person or entity isitsdf a Participating Manufacturer)) who (but
for the first sentence of this subsection (A)) would otherwise be
Released Parties by virtue of their relationship with the bankrupt
Participating Manufacturer; and (i) in the event a Settling State
assarts any Released Claim againgt a bankrupt Participating
Manufacturer after the termination of this Agreement with respect to
such Participating Manufacturer as described in this subsection (1)
and receives ajudgment, settlement or ditribution arising from such
Rdeased Claim, then the amount of any payments such Settling State
has previoudy received from such Participating Manufacturer under
this Agreement shdl be gpplied againg the amount of any such
judgment, settlement or digtribution (provided that in no event shall
such Settling State be required to refund any payments previoudy
received from such Participating Manufacturer pursuant to this
Agreement);

(B) the Settling States shdll have the right to assert any and dl clams
againg such Participating Manufacturer in the Bankruptcy or
otherwise without regard to any limits otherwise provided in this
Agreement (subject to any and dl defenses againgt such clams);

(©) the Settling States may exercise dl rights provided under the
federal Bankruptcy Code (or applicable bankruptcy law) with respect
to their Clams againgt such Participating Manufacturer, including the
right to initiate and complete police and regulatory actions againgt
such Participating Manufacturer pursuant to the exceptionsto the
automatic stay set forth in section 362(b) of the Bankruptcy Code
(provided, however, that such Participating Manufacturer may contest
whether the Settling State's action congtitutes a police and regulatory
action); and

(D) to the extent that any Settling State is pursuing a police and
regulatory action against such Participating Manufacturer as described
in subsection (1)(C), such Participating Manufacturer shal not
request or support arequest that the Bankruptcy court utilize the
authority provided under section 105 of the Bankruptcy Code to
impose a discretionary stay on the Settling State's action. The
Participating Manufacturers further agree that they will not request,
seek or support relief from the terms of this Agreement in any
proceeding before any court of law (including the federa bankruptcy
courts) or an adminigtrative agency or through legidative action,
including (without limitation) by way of joinder in or consent to or
acquiescence in any such pleading or ingrument filed by another.

2 Revison of this Agreement pursuant to subsection XV(b)(2) shdl not
be required by virtue of any resolution on an involuntary basisin the
Bankruptcy of Claims againgt the bankrupt Participating
Manufacturer.

()] Notice of Materid Transfers. Each Participating Manufacturer shdl provide notice
to each Settling State at least 20 days before consummating asde, transfer of title, or
other digposition, in one transaction or series of related transactions, of assets having
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afar market value equa to five percent or more (determined in accordance with
United States generally accepted accounting principles) of the consolidated assets of
such Participating Manufacturer.

Entire Agreement. This Agreement (together with any agreements expresdy
contemplated hereby and any other contemporaneous written agreements) embodies
the entire agreement and understanding between and among the Settling States and
the Participating Manufacturers relaing to the subject matter hereof and supersedes
(1) dl prior agreements and understandings relating to such subject matter, whether
written or ord, and (2) al purportedly contemporaneous oral agreements and
understandings relaing to such subject matter, except for the Agreement of
Resolution between the State of Washington and the Origina Participating
Manufacturer, dated October 1, 1998 (the ""Washington Resolution), and the
Consent Decree and Final Judgment entered pursuant to the Resolution on October
2, 1998 (the "Washington Decree"), provided that the terms of this Agreement
relating to permanent relief, enforcement, and consent decrees will supersede the
corresponding terms of the Washington Resolution and the Washington Decree and
that the Washington Decree will be modified accordingly.

Business Days. Any obligation hereunder that, under the terms of this Agreement, is
to be performed on aday that is not a Busness Day shdl be performed on the first
Business Day thereefter.

Subsequent Signatories. With respect to a Tobacco Product Manufacturer that signs
this Agreement after the MSA Execution Date, the timing of obligations under this
Agreement (other than payment obligations, which shal be governed by section V1)
shdl be negotiated to provide for the indtitution of such obligations on a schedule not
more favorable to such subsequent signatory than that applicable to the Origina
Participating Manufacturer.

Decima Places. Any figure or percentage referred to in this Agreement shdl be
carried to seven decima places.

Regulatory Authority. Nothing in section 111 of this Agreement is intended to affect
the legidative or regulatory authority of any local or State government.

Successors. In the event that a Participating Manufacturer ceases sdlling a brand of
Tobacco Productsin the States that such Participating Manufacturer owned in the
States prior to July 1, 1998, and an Affiliate of such Participating Manufacturer
thereefter and after the MSA Execution Date intentiondly sdlls such brand in the
States, such Affiliate shal be considered to be the successor of such Participating
Manufacturer with respect to such brand. Performance by any such successor of the
obligations under this Agreement with respect to the sales of such brand shdl be
subject to court-ordered specific performance.

Export Packaging. Each Participating Manufacturer shal place avisible indication
on each package of Tobacco Products it manufactures for sale outside of the fifty
United States and the Digtrict of Columbiathat distinguishes such package from



packages of Tobacco Products it manufactures for sdein the fifty United States and
the Didrict of Columbia

(gg)  Actions Within Geographic Boundaries of Settling States. To the extent that any
provision of this Agreement expresdy prohibits, redtricts, or requires any action to be
taken "within" any Settling State or the Settling States, the relevant prohibition,
restriction, or requirement gpplies within the geographic boundaries of the gpplicable
Settling State or Settling States, including, but not limited to, Indian country or
Indian trust land within such geographic boundaries.

(hh)  Noticeto Affilistes. Each Participating Manufacturer shal give notice of this
Agreement to each of its Affiliates.

XVI. ATTORNEYSFEES

The payment of attorneys fees under the Agreement by the Origind Participating
Manufacturer is st forth in Exhibit G.

IN WITNESS WHEREOF, each Settling State and each Participating Manufacturer, through
their fully-authorized representatives, have agreed to this Agreement.

STATE OF ALABAMA
By:
Fob James, Jr. Governor
Date:
By:
Bill Pryor Attorney Generd
Date:

STATE OF ALASKA
By:
Bruce M. Botelho Attorney Generd
Date:

AMERICAN SAMOA
By:
Tauese P. Sunia Governor
Date:
By:
Toetagata Albert Mailo Attorney Generd
Date:




STATE OF ARIZONA
By:
Grant Woods Attorney Generd
Date:
By:
John H. Kdley Director

Arizona Hedth Care Cost Containment System
Date:

STATE OF ARKANSAS
By:
Wington Bryant Attorney Genera
Date:

STATE OF CALIFORNIA
By:
Danid E. Lungren Attorney Generd
Date:
By:
Kimberly Belshe Director

Cdifornia Department of Hedth Services
Date:

STATE OF COLORADO
By:
GdeA. Norton Attorney Genera
Date:

STATE OF CONNECTICUT
By:
Richard Blumenthd Attorney Generd
Date:

STATE OF DELAWARE
By:
M. Jane Brady Attorney Generd
Date:

DISTRICT OF COLUMBIA
By:
John M. Ferren Corporation Counsel
Date:

By:
Marion Barry, Jr., Mayor
Date:




STATE OF GEORGIA
By:
Zdl Miller Governor
Date:
By:
Thurbert E. Baker Attorney Genera
Date:

GUAM
By:
Carl T.C. Gutierrez Governor
Date:
By:
Robert H. Kono Acting Attorney Generd
Date:

STATE OF HAWAII
By:
Margery S. Brongter  Attorney Generd
Date:

STATE OF IDAHO
By:
Alan G. Lance Attorney Generd
Date:

STATE OF ILLINOIS
By:
Jm Ryan Attorney Generd
Date:

STATE OF INDIANA
By:
Frank L. O'Bannon Governor
Date:
By:
Jeffrey A. Modisett Attorney Generd
Date:

STATE OF IOWA
By:
Tom Miller Attorney Generd
Date:

STATE OF KANSAS
By:
CarlaJ. Stovdl Attorney Generd
Date:




COMMONWEALTH OF KENTUCKY
By:
Albert Benjamin "Ben" Chandler I11 Attorney Generd
Date:

STATE OF LOUISIANA
By:
Richard P. leyoub Attorney Genera
Date:

STATE OF MAINE
By:
Andrew Ketterer Attorney Genera
Date:

STATE OF MARYLAND
By:
J. Joseph Curran, Jr. Attorney Generd
Date:

COMMONWEALTH OF MASSACHUSETTS
By:
Scott Harshbarger Attorney Genera
Date:

STATE OF MICHIGAN
By:
Frank J. Kelley Attorney Generd
Date:

STATE OF MINNESOTA
By:
Hubert H. Humphrey 111 Attorney Generd
Date:

STATE OF MISSISSIPPI
By:
Michael C. Moore Attorney Genera
Date:

STATE OF MISSOURI
By:
Jeremiah W. (Jay) Nixon Attorney Generdl
Date:




STATE OF MONTANA
By:
Joseph P. Mazurek Attorney Genera
Date:

STATE OF NEBRASKA
By:
Don Stenberg Attorney Genera
Date:

STATE OF NEVADA
By:
Frankie Sue Ddl Papa Attorney Genera
Date:

STATE OF NEW HAMPSHIRE
By:
Philip T. McLaughlin Attorney Generd
Date:

STATE OF NEW JERSEY
By:
Peter Verniero Attorney Generd
Date:

STATE OF NEW MEXICO
By:
Tom Uddl Attorney Generd
Date:

STATE OF NEW YORK
By:
DennisC. Vacco Attorney Genera
Date:

STATE OF NORTH CAROLINA
By:

James B. Hunt Governor
Date:

By:
Michedl F. Eadey Attorney Generd
Date:

STATE OF NORTH DAKOTA
By:
Hedi Haitkamp Attorney Generd
Date:




NORTHERN MARIANA ISLANDS
By:
Sdly Pfund (Acting)Attorney Generd
Date:

STATE OF OHIO
By:
Betty D. Montgomery Attorney Genera
Date:

STATE OF OKLAHOMA
By:
W.A. Drew Edmondson Attorney Genera
Date:

STATE OF OREGON
By:
Hardy Myers  Attorney Generd
Date:

COMMONWEALTH OF PENNSYLVANIA
By:
Mike Fisher Attorney Generd
Date:

COMMONWEALTH OF PUERTO RICO
By:
Jos2 A. Fuentes-:Agodtini Attorney Generd
Date:

STATE OF RHODE ISLAND
By:
Jeffrey B. Pine Attorney Generd
Date:

STATE OF SOUTH CAROLINA
By: )

Charlie Condon Attorney Generd
Date:

STATE OF SOUTH DAKOTA
By:

William J. Janklow Governor
Date:
By:
Mark Barnett  Attorney Generd
Date:




STATE OF TENNESSEE
By:
John Knox Wakup Attorney Generd
Date:

STATE OF UTAH
By:
Jan Graham Attorney Generd
Date:

STATE OF VERMONT
By:
William H. Sorrdl Attorney Generd
Date:

COMMONWEALTH OF VIRGINIA
By:
Mark L. Earley Attorney Generd
Date:

THE VIRGIN ISLANDS OF THE UNITED STATES
By:
Julio A. Brady Attorney Genera
Date:

STATE OF WASHINGTON
By:
Chrigine O. Gregoire Attorney Generd
Date:

STATE OF WEST VIRGINIA
By:
Dard| V. McGraw J. Attorney Genera
Date:

STATE OF WISCONSIN
By:
Tommy G. Thompson Governor
Date:

By:
JamesE. Doyle Attorney Generd
Date:




STATE OF WYOMING
By:
Jm Geringer Governor
Date:
By:
Gay Woodhouse (Acting) Attorney Genera
Date:

UNITED STATES TOBACCO COMPANY and itssubsidiaries, UNITED STATES TOBACCO
MANUFACTURING COMPANY INC. and UNITED STATES TOBACCO SALESAND
MARKETING COMPANY INC.

By:
Richard H. Verhelj Executive Vice Presdent and Generd Counsd
Date:

By: -

Peter J. McKenna Counsel

Date:
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