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ESCROW AGREIMENT

This Escrow Agreement is made and entered into this. day of , 2004, by

(the “Escrow Agent).

(the “Company™) and

WITNESSETH:
ICEAS, a number of States have enacted Non-Partigipating Manufacturer Statutes |

Qualified Escrow Funds w1th espect to states where the Companyis'tobacco products are sold.

NOW THEREFORE in considsgation of jhe mutual promises contamed herein and other
“good and valuable consideration, the\ecgipt: and sufficiency of Wthh are hereby aclmowledged the -

undersigned parties hereto agree as foflows:

SECTION 1. Appointment o

The Company hereb appoinfs to serve as Escrow Agent

under this Escrow Agreempént on the .'terjms and conditidgs set forth herein. The Escrow Agent

~ warrants that it is a fedgrally or state chartered financial in¥jtution organized and existing under the
laws of the State of , having assets of atNeast one billion dollars

($1,000,000,000) and is not an Afﬁﬁate of any Tobacco Product

NPM Statute.

anufacturer as defined in the
y its execution hercof, the Escrow Agent hereby accepts such appointment and

agrees to peyform its duties and obligations set forth herein.

SIECTION 2. Definitions.

(a) Capitalized terms used in this Escrow Agreement and not otherwise defiged herein or in
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(b) “Account” means an escrow account consisting of segregated sub-accounts for edeh
Beneficiary State maintained by the Escrow Agent as a Qualified Escrow Fund in whickthe funds
reyuired to be placed in a Qualified Escrow Fund are deposited in compliance wi is Escrow
Agreement. _ _

(c)\‘Beneficiary Staie” means a State that is a party to the Master Séitiement Agreement for

whose benefit ¥unds are being escrowed pursuant to this Escrow Agreegfient. For purposes of this

Escrow Agreement, the initia] Beneficiary States are those listed inAttachment “A” hereto which is .

hereby incorporated hesgin by reference, and those other States that the Company and the Escrow
Agent r'nay hereafler agreeNp include as Beneﬁciary States. Ascrow Agent is authorizéd to include
other Beneficiary States underxthis Agreement by writter notice from the Company and is further
ailthorized to revise Attachment“}” from time to tigfe to reflect additions as instructed by the
Company. |

(d) “Master Settlement Agreemelt” means the settlement agreement (and related .
documents) entered into on November 23,1598 by numerous States and inajor United Staﬁes
_Tobacco Product Manufacturets, a cop§ of whick has been prov1ded to the Escrow Agent by the
Company. ‘

(¢) “NPM Statutes” or /NPM Statute” are the s enacted in each of the States thaf are’
parties to the Master Settflepgent ii\greefnent and that requiré\a Non-Participating Manufacturer to
establish a Qualified Espfow Fund. The Company shall provids a copy of the NPM Statutes for
each Beneficiary Stagé under this Escrow Apreement to the Escrow Agent.

(©) “Qualificd Escrow Fund” means an escrow arrangement wWith a U.S. federal or U.S. state
chartered financial institution having no affiliation w1th any Tobacco Product Manufacturer
and having assets of at least one billion doltars ($1,000,000 ,000) where suchharrangement requires
that the/financial institution hold the escrowed. funds’ principal for the beneﬁt of Releasing Parties
and/prohibits the Tobacco Product Manufacturer placing the funds into escrow frox using,
ccessmg or directing the use of the funds’ principal except as consistent with the applicable NPM

Statute.
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SECTION 3. The Escrow Fund and Release of Funds Therefrom. _
'(a) From time to time the Company shell tender to the Escrow Agent for deposit jf the
~ Accounthhe funds which the Company is required to place into a Qualified Escrow Fyfid pursuant
to the NPM Qtdtutes of each Beneficiary State,

(b) All Jynds received by the Escrow Ageﬁt pursuant to the terms of thig Escrow Apgreement
shall be held, investsd and disbursed in accordance with the terms and condifions of this Escrow
Agreement and the NPM Statutes. |

(c) For each Benefisjary State in which the Company’s tobagCo products were sold afier
enactment of that State’s NPM Statute, by April 15 of the yeaf following each year of such
enactment, the Company shall deli¥er to the Escrow Agent fos deposit pursuant to this section.the
following amounts as such amounts ar® adjusted for infiatibn | pursuant to Exhibit C of the Master
Settlement Agreement) —1999: $.009424Y per Unit $¢id; 2000 $.0104712 per Unit Sold; for.each
of 2001 and 2002: $.01361259per Unit Sold; Kr eagh of 2003 through 2006: $.0167539 per Unit
Sold; for each of 2007 and each year thereafier, 40188482 .pe_r Unit Sold. For the year in which the
NPM Statute was first enacted, the amount gfie by Ayril 15 of the following year shall be based only
on those Units Sold on and after the statyte’s effective date. '

(d) Segregated Multi-State SuBaccounts:

(1) The Company - all deeignate to the Escrow\Agent the amount to be placed?*
in the Account and each sub-agéount for each Beneficiary State baged on the Units Sold therein in
accordance with the applicgble Beneﬁciary State’s NPM Statute. AllXpnds shall be held by the -
Escrow Agent in sub-acgbunts separate and apart from all other funds and sub-accounts of each
Beneficiary State, the 'scro'w Agent, and the Company. The Escrow Agen hatl allocate all funds
as designated by the Company and received by the Escrow Agent among the fi lowing Beneficiary
States, each wi 1 its own separate, segregated sub-account and own sub-account N mber, as follows:

Sub-account number 1 (Name of Beneficiary State)
Sub-account number 2 (Name of Beneficiary State)
Sub-account number 3 (Name of Beneficiary State)
Sub-account number 4 (Name of Beneficiary State)
Sub-account number 5 (Name of Beneficiary State)
Sub-account number 6 (Name of Benefigiary State)
Sub-account number 7 (Name of Beneficiary State)
Sub-account number 8 (Name of Beneficiary State)
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Sub-account number 9 (Name of Beneficiary State)
Sub-account number 10 (Name of Beneficiary State)

(i) The Escrow Agent shall place and hold such funds in such sub-accofint for
the berefit of the applicable Beneficiary State or any Releasing Party located or re ting in the
épplicabl Beneficiary State. The Escrow Agent may further segregate a particylar Beneficiary
State’s sub-adgount to identify the annual escrow payments for the same Bey eficiary State for
purposes of releasg of funds from the same Beneficiary State’s sub-accoufit under Section 3(Dii).

~(11) Within the Account established under this Escrow Agreement, the Escrow
Agent shall mamtain a separate sub-account ledger for cach Benefitiary State sufficient 1o enable
tracking of the principal amoyats allocated to each of the Bengficiary Statesrunder this Escrow
Agreement and all dates, purpossg, and amount of deposits, 'ithdrawals, or .interestron each suB-
account for each applicable Benefichy State. The Escrp Agent may also maintain within the
Account a separate sub-account for the benefit of the/Company to whlch interest or apprecmtlon on
the principal (the “Interest Account™) may be depdsited.

_ (1v) Upon written notice from Company, the Escrow Agent shall establish
addltlonal sub-accounts for additional Bengficiary §tates which shall be Sub_] ect to the.terms and.
conditions of this Agreement. ‘

' (e} The Company shall recej¥e the interest or othe appreciation on the funds deposited
pursuant to Section 3 as earned. Whenever any interest or other funds are payable under this
Agreement to the Company, sdch payment shall be subject to the aymen‘f of Escrow Agent’s fees,
costs and expenses as proyided in Section 9. '

(f) The funds dgposited pursuant to Section 3 shall be released & qmt the applicable
Beneficiary State’s sib-account only under the following circumstances:

(i/"To pay & judgment or settlement on any Released Claim brought against the
Company by the applicable Beneﬁéiar'y State or by any Releasing Party located- or rd iding in the
- applicable Beneficiary State. Promptly after receiving a writlen request for release of fu ds under
this subgection and prior to any such release, the Escrow Agent shall pr 0v1de written notice\o the
Company, to the Releasing Party, and to the Attorney General or Attorney General’s DesigneeNf
the applicable Beneficiary State as set forth and defined in Section 13 herein, The notice shall
specify in reasonable detail the amount of the funds to be released, the payee and the basis for the

requested release (which shall be provided to the Escrow Agent by the person requestiing payment).
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The Company and the Attorney General or Attorney General’s Designee of the applieable
Beneficiary State as set forth in Section 13 whose sub-account would be reduced by the release of

nds shall provide a written response to the Escrow Agent with copies to eagh other, within thirty
(30) clendar days from the date of receipt of this notice. Should the Comyfany or the applicable
Beneficiasy State timely object in writing to a requested release of funds under this subsection, the
Escrow Age _shall not authorize the requested release of funds upfil such objection has been linally
resolved. If no djection is received, the Escrow Agent shall p#y the Released Claim after the -
expiration of the thixty (30) calendar day period. Funds shal¥'be released from escrow from the sub-
account of the applicabk Beneﬁciary State under this sulfsection (A) in the order in which they were
placed into the applicable Reneficiary State’s sub-acgéunt escrow and (B) only to the extent and.at
the time necessary to make payments requifed undér such judgment or settlement; or

- (ii) To the extent that the Compsny establishes, pursuant to subsection 3(g),

 that the amount required to be placed\into e Hrew in a particular year for the applicable
Beneficiary State was, depending on theNdw of such Beneficiary State, greater than either (A)
that State’s allocable share of the total payments that the Company would have been. required to-
make in that year had it been a Partifipating Manufacturer under the Mastet Settlement
Agreement (as determined pursught to section IX(i}2) of the Master Settlement Agreement, and
before any adjustments or offsgts described in Section B(i)(3) of that Agreement other than the-
Inflation Adjustment); or (B4 the Master Settlement Agreeixent payments, as determined
pursyant to Section IX(1 Yof that Agreement including afier fingl determination of all B
adjustments, that the (Yompany would have been required to maké\on account of such Units Sold
in the Beneficiary tate had it been a Participating Manufacturer undex the Master Settlement
Agreement (in eifher case the difference.being referred to herein as the “Bxcess Amount™), such:
Excess Amount shall be released and revert back to the Company. To the eXtent established, the -
Escrow Agofit shall pay the Excess Amount to the Company upon the joint wriNen instr uetlon of
the Company and the Attorney General or the Attorney General’s Designee of the dpplicabie |
Benefjiary State as set forth in Section 13 or upen entry of a final bmdmg, non-appealable order

* of g/court of competent jurisdiction handling such matter after any appeal or any right of 3gpeal

as been exhausted or;
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(iii) To the extent not released from escrow under subsections (i), or (11), funds
shall be released from escrow and revert back to the Company twenty-five (25) years afigr the
date on which the applicable annual installments thereof were placed into escrow. The *sorow :
Ageqt shall notlfy 1n writing the applicable Beneficiary State of the release of suc State 8 funds
at least™ 1rty (30) days prior to the proposed date of such release of funds,
{(g)\n connection with the release from escrow provided for in subsection 3(0)(ii) of this-
Escr(;w Agreeinent, the Company shall submit in Writing to the Attorngs General for the applicable
Beneficiary State the Company’s calculation éstablishjng the Excess/Amount. If the applicable
Beneficiary State and the Company cannot agree on the existence/of an Exéess Amount, or théI '
calculation of the Excess¥ymount, the dispute shall be resolvgd in a court of competent jurisdiction
located in the applicable Benk ﬁc1ary State, or if the laws of any Beneficiary State so require, then
“under the applicable Administrative Procedures Act of that Beneficiary State.
(h) When the Company has\made the first géposit into a Qualified Escrow Fund for the -
beneﬁt of a Beneficiary State, the Escroy Ageni/ hall notify the Attomey General of the applicable
. Beneﬂcmry State that the Qualified Escro nd has been estabhshed and provide to the
Beneﬁcmry State a copy of this Escrow A greetnent along with all relevant instructions from the -

Company and the amount of the depogit made for the Beneficiary State. Thereafter, at any time upon

the request of the app'licab'le Benefi€iary State and in any event on an annual basis by April 30 of
each year, the Escrow Agent shall provide written informatign to each Beneficiary Staté on the
amount of deposits and withdrawals made by the Company forje applicable Beneficiary State’s
benefit under the Escrow/Agreemeént including the identity of the payor(s) or payee(q), and the
date(s), purpose, and ollar amount(s) of any deposits and withdrawals:

(i) All amofints credited to an Account or sub-account, except for ingerest accrued on the-

funds which 5

account, un il disbursed therefrom in accordance with the provisions of this Escrow Apreement

i be payable to the Company as eafned, shall be retained in sush Account or sub-

pursuant £o subsections 3(¢), 3(f), or Section 8.

(i) Notwithstanding anythmg to the contrary contained herein, the Escrow Agent shall not
be duthorized to make distributions for any particular Released Claims in excess of the princiyal
mount held hereunder for the benefit of the applicable Beneficiary State making the claim (or the

Beneficiary State in which the Releasing Party making the claim is located or resides). The Escrow
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Agent is prohibited from: (i) exercising set-off, . recoupment, or any other claim or right against apy
of the principal funds escrowed pursuant to this Escrow Agreement; or (1i) accessing, or atlo ing
the Company to access, the Account or sub-account of one Beneficiary State to remove of transfer
ynds to the Account or sub-account of another Beneficiary State without the written€onsent of the
Company and the Attorneys General of all Beneﬁciﬁry States involved in the regdest for transfer of
funds; provided however, that nothing contained herein shall prohibit the reJese or transfer of any
funds from\the Company’s Interest Account to another Account or sub-gécount upon written

direction of thg Company.

SECTION 4. Failure of Escrow Agent to Receive Instructions.

Except as to respynses or objections to ndtice of grequest for payment on any Released
Claim, which shall be goveined by subsection 3(f)(i),An the event that the Escrow Agent fails to
receive any written instructions'\contemplaied by this Escrow Agreement, the Escrow Agent'shaﬂ
refrain from taking any action requived to be taken under any section of this Escrow Agreement
© pursuant to written instructions until shch ws itten instractions are received by the Escrow Agent. In

S0 refraining, the Escrow Agent shall be f]ly protected from ény liability arising out of its inaction.

SECTION 5. Invéstment of Funds by the Escx qw Agent.

The Escrow Agent shal -mves-t and reinvest all amounts from time to time credited to the
Accounts in (a) the Escrow Agent’s U.S, 'Treasurf money market fund; (b) direct obligations of, or
obligations the principal,dnd interest on which are unconditiqnally guaranteed by, the United States
of America; (¢) repurghase agreeinents fully collateralized by se uriti‘eé described in clause (b)
above; (d) money rharket accounts maturing within 30 days of the asquisition thereof and issued by
-a bank or trust orﬁpany organized under the laws of the United States Of America or of any of the
50 states thes eofn(a “United States Bank”) and having combined capital, sutrlus and undistributed
profits in/excess of $500,000,000; or (¢) demand deposits with any United Statdg Bank having
combjned capital, surplus and undistributed profits in excesé of $500,000,000. To e extent
piplticable, monies credited to any Account or sub-account shall be invested in such a Ypanner so as
to be available for use at the times when monies are expected to be disbursed by the Escroyw Agent

and charged to such Account or sub-account. In choosing among the investment options described
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in clauses (a) through (¢} above, the Escrow Agent shall comply with any written instructions
received from time to time from the Company if mutually agreed upon by Escrow Agent grd

Sompany. In the absence of such written instructions or mutual agresment on such ing ructions, the

Escrow Agent shall invest such sums in accordance with clause (a) above.

SECTION6. Duties and Liabilities of Escrow Agent.

* The Ed¢row Agent shall have no duty or obligation hereunder offer than to take such
specific actions as are required of it from time to time by the provisjéns of this Escrow Agreement
and it shall incur no Yability hereunder or in connection herewitlyTor anything whatsoever other than
any liability resulting frym its own gross négligenoe or willfyt misconduct or unlawful acts or
Omissions. The'only duties\and responsibilities of the Esciow Agem shall be the duties énd
obligations specifically set forth in this Escrow Agreerfient. The EscroWAgent has no dufy to |
~ perform any calculations with resgect to the propgr’amount to be deposited by the Company in any

~ given.year or to insure that the Company depopits the proper amount in any given year. -

SECTION 7. Indemnification of Escré"\Agent.

The Company shall indemniff, hold hagmless and defend the Escrow Agent from and
against any and all losses, claimg//liabilities, and'yeasonable expenses, including the reasonable rfees
of its counsel, specifically ingluding in-house counsy] fees, which it may suffer or incur in
connection with the perfor ance of its duties and obligations under this Escrow Agreement anci
including any action tagKen under Section 19 hereof, exceptNor those losses, clairﬁs, liabiliti-es. and
expenses resulting Olely and directly from its own gross negligence, willful misconduct, or
unlawful act or phission. The Escrow Agent may seek the advice\qf counsel at any time and such
reasonable aftorney fees shall be in addition to the administrative feedcharged by the Escrow Agent
for serving as Escrow Agent and the Esérow Agent may charge such coslg against the inierest which

- accrugg on the Escrow Funds if not otherwise paid by the Company, but the Wrincipal in any or all of
the Beneficiary Stated Accounts and sub-accounts shall not be charged, used ashan offset or

ptherwise encumbered by the Escrow Agent or the Conpany,
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SECTION 8. Resignation or Removal of Escrow Agent.

~ The Escrow Agent may resign at any time by giving the Company and all of the Attg eys
Gengral of the Beneficiary States covered by this Escrow Agreement ninety (90) days prior written
noticeof such intention. The Company may remove the Escrow Agent, as such, by #iving the
" Escrow A gent and all of the Attorneys General of the Beneficiary States cov%:re by this Escrow.
Apreement tpety (90) days prior written notice of such removal. Upon the£ffective date of its
resignation or regnoval, the Escrow Agent will deliver the Escrow Fundg/held hersunder 01.11}' to
such successor escrQw ﬁgent,directed'by the wr-itteh instructions of tHe Company. After the
effective date of its reSgnation or renioval, the Escrow Agent shdil have no duty with respect to the
Escrow Funds excépl to Ild such property in safekeeping apd to deliver same to its successor or as
is directed in writing by the & ompany. If no successor esérow agent has been appointed by the
Companj’ within ninety (90) days from the date such pbtice of resignation or removal has been -
- given, the Escrow Agent shall be ¢ gtitled to tendepinto the registry or custody of any court of
: coﬁpetent jurisdiction located in the ®pplicablyBeneficiary State all or part of the escrowed funds
held for the beneﬁ_t of the applicable Behefidlary State by giving writlen notice of such action to the
Company and all of the Attorneys Generl &f the Beneficiary States.

SECTION 9. Escrow Agent Fees/and Expense | 7 _
The Company shall pay/the Escrow Agent its'xeasonable fees and expenses, including all
reasonable expenses, charggs, counsel fees, and other di bursements iﬁcurred.by it or by its
attorneys, agents and employees in the performance of its diies aﬁd obligations under this Escrow
Agreement. Fees, copts and expenses may be paid from intereskearned on funds held in or earned
on the Account, byt the principal in all Beneficiary State Accounts\and éub-accounts shall not be

charged, used g€ an offset or otherwise encumbered by the Escrow Agsnt or the Company:

SECTI 10. Intended Beneficiaries; Successors.
No persons or éntities other than the Beneficiary States that have enacte NPM Statutes and
Refeasing Parties are intended beneficiaries of this Escrow Agreement, and only thy Beneficiary

tates, the Releasing Parties, the Company and the Escrow Agent shall be entitled to égforce the
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terms of this Escrow Agreement. The provisions of this Escrow Agreement shall be binding upoy

and inure to the benefit of the undersigned parties hereto and their respective successors.

SECYTION 11. Governing Law.
Yhis Escrow Agreement shall be construed in accordance with and goverged by the laws of
the state where the Escrow Agent is incorporated, except that the applicable B éneficiary State’s

NPM Statutes\shall onty be construed and applied according to, and govepfied by, the law of the

applicable Benefigiary State,

SECTION 12. Jurisdjction and Venue.

With the exceptioy of any éuii.‘, action or proceeding/Anvolving a Beneficiary State or any
Releasing Party located or ragiding in a Beneficiary Stajé, any suit, action or proceeding éeeking to
* interpret or enforce any provisigp of, or based on any right arising out of, this Escrow Agreement
shall be brought in a court of original jurisdictioyfor matters involving contract;;equ-ity and damage

- claims in the State where the EscrowMgent ig'incorporated.

SECTION 13. Notices.

All notices required by this Escrow Agteement shall be in writing and shall be deemed to
have been received (a) immedi ely if sent by facshpile transmission (with a confirming copy sent
the same Business Day by rggistered or certified mail), or by hand delivery (with signed return
receipt), or (b) the next Baisiness Day if sent by nationallyrecognized overnight courier, in any case
to the respective addigsses as follows:

If to Company:

fto the Escrow Agent:
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If to the Beneficiary State(s):

[Insert names and addresses of Attorneys General Offices of all Beneficiary Sthtes here or

n Attachment A to the Agreement and incorporate herein by reference.]

- Ifthe ' om}ﬁany or the Escrow Ag'ent changes its address for ndtices required by the Escrow |
Agreement, that sntity shall fmmediately,notify the other undersigded party and the Beneficiary
States of that chang . Written notice required by this Escrow A Agreement shall be deemed sufficient

~ and adequate if sent to the last known address of the Compdny, Escrow Agent, or the applicable

Beneficiary State in the mahwper provided under this Segfion.

SECTION 14. Severability. g
If any-provision of this Escro sgreg thent shall under any circumstances be deemed invalid
or inoperative, this Escrow Agreement shx{l be construed with the invalid or inoperative provisions

deleted and the rights and obligations ¢f the parties shall be construed and enforced accordingly .

SECTION 15. Amendments.

This Escrow Agreemefit may be amended only byNgrritten instrument executed by the
Company and the Escrow Agent, provided, however, Attachinent “A” may ‘be amended to add

 Beneficiary Stﬁtes and Aew sub-accounts for such added Beneficiary States by written notice to the

Escrow Agent from,/the. Company and the Escrow Agent may amend th hst of Beneficiary States by
attachment heretg. The waiver by any party of any breach of this Escrow greement shall not be
deemed to be dr construed as a waiver of any other breach, whether prior, subssquent or _
contempordneous, of this Escrow Agreement, nor shall such waiver be deemed to Be_or constrped as
a waiver by any other party. The Escrow Agent or the Company shall provide a copy oReach
amepidment 1 o the Escrow Agreement within thirty (30) days of its execution to all Benefic LY

States,
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SECTION 16. Counterparts,

This Escrow Agreement may be signed in any number of counterparts, each/6f \-l.rhjch shall
b an original, with the same effect as if the signatures thereto were upon the game instrument,
Delrwery by facsimile of a signed counterpart shall be deemed delivery for urposes of

. acknowledging acceptance hereof.

SECTION 17. \Captions.
' The captiong herein are inciuded for convenience offeference only and shall be ignored in

the construction and intgrpretation hereof.

SECTION 18. Conditions to\Effectiveness.

This Escrow Agreement shall becomgeffective when signed by the Compaﬁy and Escrow

Agent.

SECTION 19. Resolation of Dispfites.
- In the event of any disagfeement resulting ¥q adverse claims or demands being made in
connection with the subject platter of this Escrow Agrsgment, the Escrow Agent may, at its option,
refuse to comply with any claims or demands on it, or refusg to take any other action hereunder, so
long as such disagreement continues, and in any such event, thhJFEscrow Agent shall not be or
become liable in any way or to any person or entity for i.tsrfailure ohgefusal to act, and the Escrow
Agent shall be edtitled to continue to so refrain from acting until (i) théxights of all parties have
been fully and finally adjudicated by a courltlof competent jurisdiction, or (M) all differences shall
have beeny/adjudged and all doubt resolved by agreement among all of the interdsted persons, and
the Escfow Agent shall have been‘ notiﬁed thereof in wriling signed-by all such perdqns. In addition
to the foregoing remedies, the Escrow Agent is hereby authorized in the event of any stigh
lisagreement, to petition any state court of competent jurisdiction- located in the capitol citynof the
applicable Beneficiary State, or such other city as may be agreed to in writing by the applicable
Beneficiary State, for instructions or to interplead the funds or assets so held into such Court, The
undersigned parties agree to the jurisdiction of either of said Courts over their persons, waive

personal service of process, and agree that service of process by certified or registered mail, return
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receipt requested, to the address set fortl in Section 13 shall constitute adequate service. The
ompany agrees that upon final adjudication on such petition or interpleader action, the Escro

Agent, its servants, agents, directors, employees or officers will be relieved of further liabi ity.

SECTION 20. Substitute Form W-9: Qualified Settiement Fund.

‘The Company shall provide the Escrow Agent with a correct taxpayef identification number
on a substltute orm W-9 or if it does not have such a number, a statement evidencing its status as
an entity-exempt ftom back-up withholding, within 30 days of the déte hereof (and, if it supplies a
Form W-9, indicate thereon that it is not subject to be treated a¢’a Qﬁaliﬁed Settlement Fund for
federal or state tax purposes pursuant 1o Treas. Reg. 0 1.468B-1). The Escrow Agent shall comply
with all applicable tax filingy, payment and reporting re uirements, including, without limitation,
those imposed under Treas. Rey, 0 1.468B, and if rEquested to dc-> so shall join in the making of the

relation-back electio_n under such | ¢ gulation.

COMPANY:

B)
Titl&

ESCROW AGENT:

By: | \
Title: \
-Date: - \
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