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ESCROW AGREEMENT 

This Escrow Agreement is made and entered into this·--- day of~,,_ ___ ; 2004, by 

-"--------- (the "Company") and (the "Escrow Agent"). 

WITNESSETH: 

~REAS, a number of States have enacted Non-Part' 1pating Manufacturer Statutes 

("NPM Statute " that require Tobacco Product Manufactur s that have not entered into the Master 

Settlement Agreem qo establish Qualified Escrow Fu s, and 

WHEREAS, t Company is a Tobacco Pro ct Manufacturer that has not entered into the 

Master Settlement Agree nt and intends to com y with such NPM Statutes by establishing 

Qualified Escrow Funds with espect to states here the Company's tobacco products are sold. 

NOW THEREFORE, in consi ation of e mutual promises contained herein and other 

good and .valuable consideration, the ec 1pt and sufficiency of which are hereby aclmowledged, the 

undersigned parties hereto agree as :fi 

SECTION 1. Appointment o scrow Agen . 

The Company hereb appoints to serve as Escrow Agent 

under this Escrow Agree ent on the terms and conditi s set forth herein. The Escrow Agent 

warrants that it is a fed rally or state chartered financial in 'tution organized and existing under the 

laws of the State of , having assets of at ast one billion dollars 

($1,000,000,000) and is not an Affiliate of any Tobacco Product anufacturer as defined in the 

NPM Statute. y its execution hereof, the Escrow Agent hereby acce ts such appointment and 

agrees to pe ·orm its duties and obligations set forth herein. 

N 2. Definitions. 

(a) Capitalized terms used in this Escrow Agreement and not otherwise de ed herein or in 

t Beneficiary State's NPM Statutes shall have the meaning given to such tenns in th 

Settlement Agreement. 

aster 

REPEAL 
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(b) "Account" means an escrow account consisting of segregated sub-accounts for ch 

Beneficiary State maintained by the Escrow Agent as a Qualified Escrow Fund in whic the funds 

re uired to be placed in a Qualified Escrow Fund are deposited in compliance wi s Escrow 

Agree ent. 

( c J "Beneficiary State" means a State that is a party to the Master ttlement Agreement for 

whose benefit ds are being escrowed pursuant to this Escrow Agree ent. For purposes of this 

Escrow Agreemen the initial Beneficiary States are those listed i ttachment "A" hereto which is 

hereby incorporated h ein by reference, and those other States at the Company and the Escrow 

Agent may hereafter agree o -include as Beneficiary States. scrow Agent is authorized to include 

other Beneficiary States unde his Agreement by writte notice from the Company andis further 

authorized to revise Attachment ' " from time to ti e to reflect additions as instructed by the 

Company. 

(d) "Master Settlement Agreeme t" eans the settlement agreement ( and related 

documents) entered into on November 23 1 8 by numerous States and major United States 

Tobacco Product Manufacturers, a co of whic has been provided to the Escrow Agent by the 

Company. 

(e) "NPM Statutes" or' M Statute" are the l s enacted in each of the States that are· 

parties to the Master Settle ent Agreement and that requir Non-Participating Manufacturer to 

establish a Qualified Es ow Fund. The Company shall pro vi a copy of the NPM Statutes for 

each Beneficiary Sta under this Escrow Agreement to the Escro Agent. 

(f) "Qua· 1ed Escrow Fund" means an escrow arrangement ·th a U.S. federal or U.S. state 

chartered fin cial institution having no affiliation with any Tobacco Pro uct Manufacturer 

and havin assets of at least one billion dollars ($1,000,000,000) where sue arrangement requires 

that th financial institution hold the escrowed funds' principal for the benefit Releasing Parties 

an rohibits the Tobacco Product Manufacturer placing the fonds into escrow fro usmg, 

ccessing or directing the use of the fonds' principal except as consistent with the app ·cable NPM 

Statute. 
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1 CTI ON 3. The Escrow Fund and Release of Funds Therefrom. 

(a) From time to time the Company shall tender to the Escrow Agent for deposit · the 

. Accoun he funds which the Company is required to place into a Qualified Escrow F d pursuant 

to the NPM tatutes of each Beneficiary State. 

(b) Ail nds received by the Escrow Agent pursuant to the terms of · Escrow Agreement 

shall be held, invest d and disbursed in accordance with the terms and con · ions of this Escrow 

Agreement and the NP Statutes. 

(c) For each Bene 1 ·ary State in which the Company's toba o products were sold after 

enactment of that State's NP tatute, by April 15 of the year fa owing each year of such 

enactment, the Company shall deli r to the Escrow Agent fi deposit pursuant to this section the 

following amounts as such amounts ar adjusted for infla · on pursuant to Exhibit C of the Master 

Settlement Agreement) -1999: $.00942 per Unit S d; 2000: $.0104712 per Unit Sold; for.each 

of2001 and 2002: $.0136125.per Unit Sold; re of 2003 through 2006: $.0167539 per Unit 

Sold; for each of 2007 and each year thereafter" 0188482 per Unit Sold. For the year in Which the 

NPM Statute was first enacted, the amount e by~ year sh1!,11 ril 15 oftheJollowing be based only 

on those Units Sold on and after the sta e's effective te. 

(d) Se e ated Multi-State S accounts: 

(i) The Company all designate to the Escro gent the amount to be placed ' 

in the Account and each sub-a ount for each Beneficiary State b ed on the Units Sold therein in 

accordance with the applic le Beneficiary State's NPM Statute. All nds shall be held by the 

Escrow Agent in sub-ac unts separate and apart from all other funds a sub-accounts of each 

Beneficiary State, th •scrow Agent, and the Company. The Escrow Agen hall allocate all funds 

as designated by t e Company and received by the Escrow Agent among the fi lowing Beneficiary 

States, each · 1 its own separate, segregated sub-account and own sub-account 

Sub-account number 1 (Name of Beneficiary State) · 
Sub-account number 2 (Name of Beneficiary State) 
Sub-account number 3 (Name of Bencficimy State) 
Sub-account number 4 (Name of Beneficiary State) 
Sub-account number 5 (Name of Beneficiary State) 
Sub-account number 6 (Name ofBenefiriary State) 
Sub-account number 7 (Name of Beneficiary State) 
Sub-account number 8 (Nan1e of Beneficiary State) 
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Sub-accow1t number 9 (Name of Beneficiary State) 
Sub-accoW1t number IO (Name of Beneficiary State) 

(ii) The Escrow Agent shall place and hold such funds in such sub-ace t for 

the be efit of the applicable Beneficiary State or any Releasing Party located or re ·mug in the 

applicabl eneficiary State. The Escrow Agent may further segregate a partic ar Beneficiary 

State's sub-a . ount to identify the annual escrow payments for the same Be eficiary State for 

purposes ofrelea of funds from the same Beneficiary State's sub-acco t under Section 3(f)(iii). 

(iii) ithin the Account established under this Escro Agreement, the Escrow 

Agent shall maintain a s arate sub-account ledger for each Bene · ciary State sufficient to enable 

tracking of the principal am its allocated to each of the Ben 1ciary States under this Escrow 

Agreement and all dates, purpos , and amount of deposits · ithdrawals, or interest on each sub­

accoW1t for each applicable Benefic ry State. The Escr Agent may also maintain within the 

Account a separate sub-accollilt for the nefit of th Company to which interest or appreciation on 

the principal (the "Interest Account") may den sited. 

(iv) Upon written notice from Company, the Escrow Agent shall establish 

additional sub-accounts for additional Ben 1ciary tates which shall be subject to the.terms and. 

conditions of this Agreement. 

(e) The Company shall.rece· e the interest or oth appreciation on the fllilds deposited 

pursuant to Section 3 as earned. enever any interest or ot r funds are payable W1der this 

Agreement to the Company, s ch payment shall be subject to the ayment of Escrow Agent's fees, 

costs and expenses as prov.· tied in Section 9. 

(f) The funds d osited pursuant to Section 3 shall be released m the applicable 

Beneficiary State's b-accollilt only under the following circumstanc~s: 

(i To pay a judgment or settlement on any Released Claim brou .t against the 

Company by e applicable Beneficiary State or by any Releasing Party located. or r iding in the 

applicable eneficiary State. Promptly after receiving a written request for release offil ds under 

this sub ection and prior to any such release, the Escrow Agent shall provide written notic o the 

Co any, to the Releasing Party, and to the Attorney General or Attorney General's Designee f 

t applicable Beneficiary State as set forth and defined in Section 13 herein. The notice shall 

specify in reasonable detail the amollilt of the fimds to be released, the payee and the basis for the 

requested release (which shall be provided to the Escrow Agent by the person requesting payment). 
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The Company and the Attorney General or Attorney General's Designee of the appl · able 

Beneficiary State as set forth in Section 13 whose sub-account would be reduce y the release of 

ds shall provide a written response to the Escrow Agent with copies to ea other, within thirty 

(30) Iendar days from the date of receipt of this notice. Should the Co any or the applicable 

Benefici State timely object in writing to a requested release of fu · s under this subsection, the 

Escrow Age · shall not authorize the requested release of funds u 11 such objection has been finally 

resolved. If no · ection is received, the Escrow Agent shall Jl y the Released Claim after the 

expiration of the thi y (30) calendar day period. Funds sha be released from escrow from the sub­

account of the applicao Beneficiary State under this s section (A) in the order in which they were 

placed into the applicable eneficiary State's sub-ac unt escrow and (B) only to the extent and:at 

the time necessary to make pa ents required un r such judgment or settlement; or 

(ii) To the extent at the ComJJ y establishes, pursuant to subsection 3(g), 

that the amount required to be place · nto e row in a particular year for the applicable 
' '. 

Beneficiary State was, depending on the w of such Beneficiary State, greater than .either (A) 

that State's allocable share of the total a nts that the Company would have been required to 

make in that year had it been a Part· 1pating Ma ufacturer under the Master Settlement 

Agreement (as determined pursu t to section IX(iJ ) of the Master Settlement Agreement, and 

before any adjustments or offs ts described in Section (i)(3) of that Agreement other than the 

Inflation Adjustment); or the Master Settlement Agree ent payments, as determined 

pursuant to Section IX(! of that Agreement including after fi l determination of all 

adjustments, that the ompany would have been required to make n account of such Units Sold 

in the Beneficiary ate had it been a Participating Manufacturer und the Master Settlement 

Agreement (in ei er case the difference being referred to herein as the " cess Amount"), such 

Excess Amou shall be released and revert back to the Company. To the e ent established, the 

Escrow Ag t shall pay the Excess Amount to the Company upon the joint wri en instruction of 
,· 

the Com ny and the Attorney General or the Attorney General's Desigmoe of the plicable 

Benefi iary State as set forth in Section 13 or upon entry of a final binding, non-appea ble order 

of court of competent jurisdiction handling such matter after any appeal or any right of a ea! 
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(iii) To the extent not released from escrow under subsections (i), or (ii), funds 

shall be released from escrow and revert back to the Company twenty-five (25) years aft the 

ate on which the applicable annual installments thereof were placed into escrow. Th •scrow 

Ag t shall notify in writing the applicable Beneficiary State of the release of sue tate's funds 

at least irty (30).days prior to.the proposed date of such release of funds. 

(g) n connection with the release from escrow provided for in sub ction 3(f)(ii) of this 

Escrow Agree ent, the Company shall submit in Writing to the Attome General for the applicable 

Beneficiary State e Company's calculation establishing the Exces funount. If the applicable 

Beneficiary State and · e Company cannot agree on the existenc of an Excess Amount, or the 

calculation of the Excess ount, the dispute shall be resolv in a court of competent jurisdiction 

located in the applicable Beu ficiary State, or if the Jaws any Beneficiary State so require, then 

under the applicable Administra ·ve Procedures Act of at Beneficiary State. 

(h) When the Company has ade the first posit into a Qualified Escrow Fund for the . 

benefit of a Beneficiary State, the Escr Agen hall notify the Attorney General of the applicable 

Beneficiary State that the Qualified Escro 1d has been established, and provide to the 

Beneficiary State a copy of this Escrow ee ent along with all relevant instructions from the.· 

Company and the amount of the depo · made for e Beneficiary St11te. Thereafter, at any time upon 

the request of the applicable Benefi iary State and in event on an annual basis by April 30 of 

each year, the Escrow Agent s I provide written informa .· n to each Beneficiary State on the 

amount of deposits and wit rawals made by the Company for · e applicable Beneficiary State's 

benefit under the Escrow greement including the identity of the p or(s) or payee(s), and the 

date(s), purpose, and ollar amount(s) of any deposits and withdrawals. 

(i) All am nts credited to an Account or sub-account, except for 1 terest accrued on the 

funds which s 1be payable to the Company as earned, shall be retained in su Account or sub-­

accom1t, un · disbursed therefrom in accordance with the provisions of this Esera Agreement 

pursuant o subsections 3(e), J(f), or Section 8. 

G) Notwithstanding anything to the contrary contained herein, the Escrow Agent all not 

be uthorized to malce distributions for any particular Released Claims in excess of the princ1 al 

mount held hereunder for the benefit of the applicable Beneficiary State making the claim ( or t 

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 · 

of the principal funds escrowed pursuant to this Escrow Agreement; or (ii) accessing, or allo mg 

the Company to access, the Account or sub-account of one Beneficiary State to remove transfer 

mds to the Account or sub-account of another Beneficiary State without the writte consent of the 

Co any and the Attorneys General of all Beneficiary States involved in the re est for transfer of 

funds; ovided however, that nothing contained herein shall prohibit the re ase or transfer of any 

funds from he Company's Interest Account to another Ac.count or sub- count upon written 

direction oftn Company. 

SECTION 4. Failu of Escrow Agent to Receive Instru ons. 

Except as to resp nses or objections to notice of request for payment on any Released 

Claim, which shall be gove ed by subsection 3(f)(i) ·n the event that the Escrow Agent fails to 

receive any written instructions ontemplated by t s Escrow Agreement, the Escrow Agent shall 

refrain from taking any action regu· ed to bet en under any section of this Escrow Agreement 

pursuant to written instructions until s ch itten instructions are received by the Escrow Agent. fo 

so refraining, 1he Escrow Agent shall be ly protected from any liability arising out of its inaction. 

SECTION 5. Investment of Fun s by the Esc w Agent. 

The Escrow Agent shal mvest and reinvest a amounts from time to time credited to the 

Accounts in (a) the Escrow gent's U.S. ·Treasury mon , market fund; (b) direct obligations of, or 

obligations the principal 1d interest on which are uncondit nally guaranteed by, the United States 

of America; ( c) repur ase agreements fully collateralized by se urities described in clause (b) 

above; ( d) money arket accounts maturing within 3 0 days of the a uisition thereof and issued by 

a bank or trust ompany organized under the laws of the United States America or of any of the 

50 states th eof (a "United States Bank") and having combined capital, sur !us and undistributed 

profits i xcess of $500,000,000; or ( e) demand deposits with any United Stat Bank having 

comb' ed capital, surplus and undistributed profits in excess of $500,000,000. To e extent 

pr ·ticable, monies credited to any Account or sub-account shall be invested in such a anner so as 

to be available for use at the times when monies are expected to be disbursed by the Escr , Agent 

and charged to such Accow1t or sub-account. In choosing among the investment options described 
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in clauses (a) through (e) 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 d 

ompany. In the absence of such written instructions or mutual agreement on such i ructions, the 

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

SECTIO 6. Duties and Liabilities of Escrow Agent. 

The E row Agent shall have no duty or obligation hereunder ct, er than to take such 

specific actions a are required of it from time to time by the prov is· ns of this Escrow Agreement 

and it shall incur no · ability hereunder or in connection herewit for anything whatsoever other than 

any liability resulting fr its own gross negligence or will misconduct or unlawful acts or 

omissions. The only duties nd responsibilities of the Es ow Agent shall be the duties and 

obligations specifically set fo in this Escrow Agre ent. The Escrow Agent has no duty to 

perfor;n any calculations with res ect to the prop amount to be deposited by the Company in any 

given.year or to insure that the Com y depo ts the proper amount in any given year. 

SECTION 7. Indemnification ofEscr. gent. 

The Company shall indemni , hold h mless and defend the Escrow Agent from and 

against any and all losses, claim , liabilities, and easonable expenses, including the reasonable fees 

of its counsel, specifically in .ding in-house couns fees, which it may suffer or incur in 

connection with the perfo ance of its duties and oblig ions under this Escrow Agreement and 

including any action t en under Section 19 hereof, excep or those losses, claims, liabilities and 

expenses resulting lely and directly from its own gross negh ence, willful misconduct, or 

unlawful act or ission. The Escrow Agent may seek the advice f counsel at any time and such 

reasonable a omey fees shall be in addition to the administrative fees charged by the Escrow Agent 

for servi as Escrow Agent m1d the Escrow Agent may charge such cos against the interest which 

accrue on the Escrow Funds if not otherwise paid by the Company, but the rincipal in any or all of 

the eneficiary Stated Accounts and sub-accounts shall not be charged, used as offset or 

therwise encumbered by the Escrow Agent or the Company. 
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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 Att eys 

Ge era! of the Beneficiary States covered by this Escrow Agreement ninety (90) days ll or written 

notice f such intention. The Company may remove the Escrow Agent, as such, by JVing the 

Escrow ent and all of the Attorneys General of the Beneficiary States covere by this Escrow 

Agreement u· ety (90) days prior written notice ofsnch removal. Upon the ffective date of its 

resignation or r oval, the Escrow Agent will deliver the Escrow Fund eld hereunder only to 

such successor esc w agent directed by the written instructions of e Company. After the 

effective date of its re · nation or removal, the Escrow Agent s I have no duty with respect to the 

Escrow Funds except to l Id such property in safekeeping a to deliver same to its successor or as 

is directed in writing by the ompany. If no successor e row agent has been appointed .by the 

Company within nin.ety (90) da s from the date such otice of resignation or removal has been 

given, the Escrow Agent shall be titled to tende mto the registry or custody of any court of 

competent juri~diction located in the plicabl eneficiary State all or part of the escrowed funds 

held for the benefit of the applicable Be efi rnry State by giving written notice of such action to the 

Company and all of the Attorneys Gene 

SECTION 9. Escrow Agent Fee and Expense 

The Company shall pax e Escrow Agent its easonable fees and expenses, including all 

reasonable expense.s, charg , counsel fees, and other di ursements incurred by it or by its 

attorneys, agents and e oyees in the performance of its d ies and obligations under this Escrow 

Agreement. Fees, co s and expenses may be paid from interes earned on funds held in or earned 

on the Account, b the principal in all Beneficiary State Accounts d sub-accounts shall not be 

charged, used an offset or otherwise encumbered by the Escrow Ag tor the Company, 

SECTI 10. Intended Beneficiaries; Successors. 

No persons or entities other than the Beneficiary States that have enacte 

R easing Parties are intended beneficiaries of this Escrow Agreement, and only tli Beneficiary 

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

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

SE ION 11. Governing Law. 

his Escrow Agreement shall be construed in accordance with and gove aby the laws of 

the state w ere the Escrow Agent is incorporated, except that the applicable neficiary State's 

NPM Statutes haU only be construed and applied according to, and gove• ed by, the law of the 

applicable Bene iary State. 

SECTION 12. Juris ·ction and Venue. 

With the exceptio of any suit, action or proceedin nvolving a Beneficiary State or any 

Releasing Party located or r iding in a Beneficiary Sta , any suit, action or proceeding seeking to 

interpret or ~nforce any provis1 n of, or based on right arising out of, this Escrow Agreement 

shall be brought in a court of orig1 aljurisdictio for matters involving contract,, equity and damage 

claims in the State where the Escrow gent i incorporated. 

SECTION 13. Notices. 

All notices required by this scrow Ag ement shalJ be in writing and shall be deemed to 

have been received (a) immedi ely if sent by facs · ile transmission (with a confirming copy sent 

the same Business Day by r istered or certified mai or by hand delivery (with signed return 

receipt), or (b) the next siness Day if sent by nationa:ll recognized overnight courier, in any case 

to the respective add sses as follows: 

Ifto Com ny: 

f to the Escrow Agent: 
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Ifto the Beneficiary State(s): 

[!nsert names and addresses o 

n Attachment A to the A reement and incor orate herein b re erence.J 

If the ·ompany or the Escrow Agent changes its address for tices required by the Escrow 

Agreement, that tity shall immediately notify the other undersi ed party and the Beneficiary 

States of that chang · Written notice required by this Escrow greement shall be deemed sufficient 

and adequate if sent to e last !mown address of the Com ny, Escrow Agent, or the applicable 

Beneficiary State in them er provided under this Se ion. 

SECTION 14. Severability. 

If any provision of this Escro ent shall under any circumstances be deemed invalid 

or inoperative, this Escrow Agreements Ibe construed with the invalid or inqperative provisions 

deleted and the rights and obligations the ies shall be construed and enforced accordingly. 

SECTION 15. Amendments. 

This Escrow Agreem t may be amended only b written instrument executed by the 

Company and the Escrow gent, provided, however, Attac ent "A" may be amended to add 

Beneficiary States and ew sub-accounts for such added Benefic1 States by written notice to the 

Escrow Agent from e.Company and the Escrow Agent may amend . list of Beneficiary States by 

attachment heret . The waiver by any party of any breach of this Escrow reement shall not be 

deemed to be r construed as a waiver of any other breach, whether prior, subs uent or 

contempor neous, of this Escrow A1,,1J:eement, nor shaUsuchwaiver be deemed to or construed as 

a waiv by any other party. The Escrow Agent or the Company shall provide a copy o ach 

ame amen! to the Escrow Agreement within thirty (30) days of its execution to all Benefic rY 

S tes. 
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SECTION 16. Counterparts." 

This Escrow Agreement may be signed in any number of counterparts, eac of which shall 

B an original, with the same effect as if the signatures thereto were upon the e instrument. 

Deh ery by facsimile of a signed counterpart shall be deemed delivery for urposes of 

acknow dging acceptance hereof. 

SECTION 17. Captions. 

The captio herein are included for convenience o reference only and shall be ignored in 

the construction and in rpretation hereof. 

SECTION 18. Conditions to ffectiveness. 

This Escrow Agreements II becom effective when signed by the Company and Escrow 

Agent. 

SECTION 19. Resolution of Dis tes. 

In the event of any disa eement resulting · adverse claims or demands being made in 

connection with the subject alter of this Escrow Agr ment, the Escrow Agent may, at its option, 

refuse to comply with an claims or demands on it, or refil to take any other action hereunder, so 

long assuch disagree ent continues, and in any such eveut, tli Escrow Agent shall not be or 

become liable in way or to any person or entity for its failure o efusal to act, and the Escrow 

Agent shall be titled to continue to so refrain from acting until (i) the ights of all parties have 

been fully ru finally adjudicated by a court of competent jurisdiction, or (1· all differences shall 

have bee djudged and all doubt resolved by agreement among all of the inter ted persons, and 

the Es ow Agent shall have been notified thereof in writing signed by all such per ns. In addition 

to · foregoing remedies, the Escrow Agent is hereby authorized in the event of any s 1 

· sagreement, to petition any state court of competent jurisdiction located in the capitol ci f the 

applicable Beneficiary State, or such other city as may be agreed to in writing by the applicable 

Beneficiary State, for instructions or to interpleacl the funds or assets so held into such Court. Th.e 

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 forth in Section 13 shall constitute adequate service. The 

ompany agrees that upon final adjudication on such petition or interpleader action, the Escro 

A nt, its servants, agents, directors, employees or officers will be relieved of further liab' · y. 

SECTI 20. Substitute Form W-9: Qualified Settlement Fund. 

The ompany shall provide the Escrow Agent with a correct taxpaY, · identification number 

on a substitute orm W-9 or if i, Joes not have such a number, a state nt evidencing its status as 

an entity exempt· m back-up withholding, within 30 days of the te hereof(and, ifit supplies a 

Form W-9, indicate t reon that it is not subject to be treated a Qualified Settlement Fund for 

federal or state tax purp es pursuant to Treas. Reg. 0 1.4 B-1 ). The Escrow Agent shall comply 

with all applicable tax filin payment and reporting r uirements, including, without limitation, 

those imposed under Treas. Re . 0 1.468B, and if quested to do so shall join in the making of the 

relation-back election under such. gulation. 

COMPANY: 

B \-. -------------
Title:.,,______________ _ 

ESCROWA NT: 

By:_____ _,,,_______ _ 

Title:______ _,,________ _ 

Date:_______ _,,~------




