REPEAL

APPROVED TOBACCO ESCROW AGREEMENT

This Escrow Agreement is made and entered into this day of

into the MSA (referred to as “Non-Phticipating To¥ acco Manufacturers or “NPMs™) to
establish a Quahﬁed Escrow Fund, and W

WHEREAS, the Company is an NR¥ and "ntends to comply with the NPM Statute by
estabhshmg a Qualified Escrow Fund wighire ) sect to MSA States in which the Company S
Cigarettes are sold. /‘

NOW, THEREFORE, in o

onéidé’ration of the mutual promises contained herein and

other good and valuable consid /atlon the receipt and S\fficiency of which are hereby

acknowledged, the undersigpéd partles hereto agree as folld,
SECTION 1: Appointnyent of Escrow Agent

The Company Mereby appoints

to serve as Escrow Agent under this Escrow Agreement on the terms\and conditions set forth
herein. The Escdw Agent warrants that it is a federally or state-charterdd financial institution
organized angexisting under the laws of the State of

ts of at least one billion dollars ($1,000,000,000), and is not an A
Tobacgbd Product Manufacturer as defined in the NPM Statute. By its execution Yereof, the

having as iliate of any

Escpow Agent hereby accepts such appointment and agrees to perform its duties an obligations

¢t forth herein.
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SECTION 2: Definitions

escrowed purswant to the NPM Statute. For purposes of this Escrow Agregment, the Beneficiary

States are those Iised in Attachment A hereto, which is attached and hereby incorporated by

reference, and those gther MSA States that the Company and the E€crow Agent may hereafter
agree to include as Bengficiary States.

The Escrow Agent\g authorized to include other Bep€ficiary States under this Escrow

Agreement by written notice fxom the Company and is fyfther authorized to revise Attachment A

Attachment A to all the Beneficiary States\ ted o ‘\:\A‘;\c‘achment A.

- C. “Company” means the s1g v \ NPM bound by the terms and conditions of this

Escrow Agreement and includes all:o ,-the'% om ny’s subsidiaries and affiliates.

D. “Cost Basis” means | ) for cash, the dpllar amount deposited; and (ii) for the other
Permitted Investments, the amo, %’»ipaid, excluding acgrued interest, by the holder to buy the

United States Treasury Secupfties or the Money Market Rund shares. These amounts may also be

known as the tax basis, boOk value, or tax cost basis.
E. “DepositDate” means the date QEF Principal wag deposited into a QEF Sub-

Account.
F. “Esérow Assignment Statute” means a state statute tha¢ permits the owner of a

of funds held in a

Company’¢’QEF Sub-Account to the Beneficiary State designated for the Sub-Account, such as

Qualified Escow Fund to make a permanent and irrevocable assignme

section Y04557.1 of the California Health and Safety Code. Exercise of an ESgrow Assignment
¢ does not relieve a manufacturer from any past, current, or future liabilityy\obligation, or

Stat
d ’g imposed by a Beneficiary State’s NPM Statute. The assignment of escrow puksuant to this
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saction is not a Released Claim as defined in the MSA. Under this Escrow Agreemerit, the term

Esciqw Assignment Statute shall apply only to the assignment of funds to a Benéficiary State
and shal] not be construed nor used to assign any funds to an individual,‘ornization, other
governmelt entity, or other sovereign. |
{Face Value” means: (i) for cash, the dollar amount degbsited; (ii) for Money
Market Funds, the number of shares held multiplied by the stated/falue per share; and (iii) for
United States Treadyry Securities, the amount of principal owgd to the holder upon maturity of
unts may also be known as the parfalue or principal value.

H. “Interest”

the security. These
eans the interest and other apfreciation earned by the Company on its
Permitted Investments of QKF Principal, provided that the funds at issue are not: (i) QEF

Principal; or (ii) required to be\etained in the QBEA* Sub-Account and counted as QEF Principal

ntg of all deposits and withdrawals of QEF Principal
Reneficiary State’s QBF Sub-Account;

Principal from each Beneficidy

M1n1mum QEF Principal OnDeposit for each Beneficiary State’s

préducts, including Cigarettes, a copy of which has been provided to the Esdrow Agent by the
ompany and is available electronically at www.naag.org/assets/redesign/filey{msa-
tobacco/MSA.pdf
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K. “Minimum QEF Principal On-Deposit” means (i) the total of all QEF Prin€ipal

of this Ex¢row Agreement.
“Money Market Fund” means a money market mutual fund jdvested solely in
United States Rreasury Securities and/or cash and regulated under Rule 2a-7 of the Investment
Company Act 0f4940. ’

M. “MSANState” means any one of the 46 states of the Mnited States (excluding Texas,
Florida, Minnesota, an¥ Mississippi), the District of Columbia/AGuam, Northern Mariana Islands,
the U.S. Virgin Islands,
MSA.

erto Rico, and American Samoa,Avhich jurisdictions settled under the

nended, enacted in

O. “Permitted Investments®: s the ways in which QEF Principal may be

invested, Wthh shall be limited to th ;ollow1 g: (i) United States Treasury Securities, (ii) cash,
or (iii) Money Market Fund. o

P. “Qualified Escro Fund” means an &gcrow arrangement with a federally or state-
chartered financial institutioryhaving no affiliation with any Tobacco Product Manufacturer and

having assets of at least oné billion dollars ($1,000,000,080) where such arrangement requites

that such financial instigition hold the escrowed funds’ principal for the benefit of Releasing

Parties (as defined i'the MSA) and prohibits everyone, includihg but not limited to the Tobacco
Product Manufac rer, Company, and all successors, from using, asgessing or directing the use
of the funds’ principal except as consistent with the applicable NPM Statute and this Escrow

Agreement,

“Qualified Escrow Fund Account” or “QEF Account” means\an escrow account

consisting of segregated Sub-Accounts for each Beneficiary State established by the Company
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and maintained by the Escrow Agent until the QEF Principal deposited is eligible for a
withdrawal governed by subdivision (B) of Section 5 of this Escrow Agreement.

R. “Qualified Escrow Fund Principal” or “QEF Principal” means all funds
deposite into a QEF Sub-Account. QEF Principal does not include: (i) Interest in the QYEF Sub-
Account, ubless the Interest must be retained in the QEF Sub-Account and counted
Principal undex, subdivision (D)(ii) of Section 4 of this Escrow Agreement; or (ii)Any sums
transferred in or dut of QEF Sub-Account under the terms and conditions of & Return.

S. “Quali{ied Escrow Fund Sub-Account” or “QEF Sub-Accodnt” means the sub-
division of a QEF Account that holds only the QEF Principal deposited §or the benefit of a single
Beneficiary State.

T. “Return” mea

a transfer of funds after the Compapy establishes to the

satisfaction of each affected Be} i¢ficiary State that a depgéi%f‘w inadvertently placed into a QEF

Sub-Account. A deposit will be congidered to have been ing :A;x"}':ertently made into a QEF Sub-

Account only where: (i) the Company itsablisg | afisfaction of each affected Beneficiary

State that the full amount of a deposit wa maﬁverte y placed into a QEF Sub-Account (i.e., the

affected Beneficiary States agree angf’eonsaent ‘7

on the ground that the Companyziinad:\ﬁfferte

V. “Fobacco Product Manufacturer” shall have the same meaning as subsection
N
(uu) of Sect#on II of the MSA. \

N

“United States Treasury Securities” means bills, notes, and bS‘nds issued by the

?’y td States Treasury (i) maturing no more than thirty (30) years from the date of purchase by
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\th Company, (ii) that are direct obligations (other than an obligatiogp/subject to variation in
pr&& al repayment) of the United States government, and (iii) batked by the full faith and credit
of the%»ted States of America; (iv) provided however, that Ufited States Treasury Securities
shall not include state and local government series securitieg of the United States Treasury.
SECTION 3: Q

A. Fromti

lified Escrow Fund Deposits

e to time the Company shall tender to the Escrow Agent deposits of QEF

Principal. All funds rece all be held and disbursed in accordance

ed by the Escrow Agent
with the terms and conditi%ﬁ of this Escrow Agyéement and the applicable NPM Statute,
regardless of the source of the funds—whethey'the funds are paid by the Company or by a third-
party subh as a Cigarette importer
required QEF Principal deposits’.
B. The Escrow Agen lr cgi*d and maint cord of the Deposit Date and Sales
Year of each deposit of QEF Principl. \\\ 4 :
C. The Company shall desi to theMEscr ow Agent and Beneficiary States the
| e?s Year for each Beneficiary State. The
Company’s Sales Year desigpfation is mf@r atlenal L\)\ ay be contested by the affected
Beneficiary State(s). The final Saleg X

amount to be placed in the QE? ub- Account and S,

,g}etermmahon ant,whether QEF Principal may be
withdrawn from a QEF bAccount ,b:asec‘l upon the amount oRQEF Principal deposited for a
/fy subdivision (B)(ii)(b) of Section 5 of th

D. Segreggted QEF Sub-Accounts
All funds shall be held by the Escrow Agent in Q

Escrow Agreement.

Sales Year is govemf:;/i

Sub-Accounts

separate/and apart from all other funds of the Escrow Agent and the\Company. The
Escrow Agent shall allocate all funds as designated by the Company anq received by the
Escygow Agent among the applicable Beneficiary States, each with its own‘separate,

se, re'gated QEF Sub-Account and its own QEF Sub-Account number. The Essrow Agent

hall place and hold such funds in each QEF Sub-Account for the benefit of the

applicable Beneficiary State or any Releasing Party located or residing in the applic
Beneficiary State.
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ate; (b) all dates, transaction descriptions, and amounts of deposis, withdrawals, and
inte es\i:r other appreciation on each QEF Sub-Account; and (¢) all investments of QEF
p

Principal held in each QEF Sub-Account. The Escrow Agend may also maintain within

the QEF A¥gcount a separate sub-account for the benefit gf the Company into which

Interest may bg deposited.
iii. Upon receipt of authorized written dotice from the Company, the Escrow

Agent shall establisthadditional QEF Sub-Accodnts for additional Beneficiary States,

which shall be subject to the terms and condttions of this Escrow Agreement.

E. The Company may ajpoint an authgfized r.gﬁfésgntative or agent, acting on its

behalf, to give directions permitted okthe Cogdpany.uir erthls Escrow Agreement to the Escrow

Agent (“Company’s Agent”). The Compa

%

1dethe Beneficiary States with the

documents and information necessary tg lish an authorized appointment as well as

continued compliance with the terms ;;, d.co d itions of the Escrow Agreement and NPM Statute.

In order to effectuate this provisiof; the Qnmpsan W shall obtain and maintain for at least four (4)

years of copies of all investme

“instructions and colgespondence between the Company,

B

Company’s Agent, and/or t Escrow Agent necessary\o establish compliance with the Escrow
Agreement and NPM Staydte. If the Company fails to retaig or provide documents addressed by
this subdivision, the Bgheficiary States shall be entitled to a k¢buttable presumption that the

missing documents go not comply with the terms and conditions,of the Escrow Agreement in a
court or administyative proceeding.
SECTION 4:

. QEF Principal shall be invested only in Permitted Investrqents.

nvestment and Monitoring of QEF Principal

B. Ifthe Company or the Company’s Agent provides instructiﬁo the Escrow
Agent regarding the investment of QEF Principal, the Escrow Y gent has no duty

to follow them unless they comply with the terms and conditions\f this Escrow

Agreement and the applicable NPM Statute. Noncompliant instructiyns are null
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and void, have no effect, and shall not be followed by the Escrow Agent. If the
Company does not provide investment instructions that comply with the terms
and conditions of the Escrow Agreement and NPM Statute(s), the Escrow Agen
shall maintain the QEF Principal in cash. ‘ |
. At all times: (i) the aggregate Face Value of each QEF Sub-Account, ang/(ii) the
ggregate Cost Basis of each QEF Sub-Account shall be equal to or gfeater than
th

D  Whengver the Minimum QEF Principal On-Deposit for a QEF'Sub-Account is

inimum QEF Principal On-Deposit for each QEF Sub-Accgdint.

less than\(i) the aggregate Face Value of the QEF Sub-AgCount, or (ii) the
aggregate Cogt Basis of the QEF Sub-Account, the Es¢row Agent shall deem the
QEF Sub-Acco

t non-compliant. So long as the GEF Sub-Account is non-
compliant: ' |

i. The Compan Acannot purchas,(e"f; herwise obtain any investment that
Detween the Minimum QEF Principal On-

Deposit for the nompht QAEF Sub-Account(S) and the aggregate Face

further increases\the differénce

Value or Cost Basi 3 1§ﬁbncompliant QEF Sub-Account(s); and

ii. The Escrow-Agent gt all rstain the Interest earned by the noncompliant
QEF SubfAe(‘;‘g: »t(s) and cowpt the funds as QEF Principal until: (a) the
aggregate F e \Value of each QEF Sub-Account, and (b) the aggregate
Cost Bagds of each QEF Sub-Accolpt is equal to or greater than the
Minjium QEF Principal On-Deposit ¥or the QEF Sub-Account(s). The
gcrow Agent shall not pay any Interest & crued by the noncompliant QEF
/ Sub-Acco.unt(s) to the Company nor collectny Interest to pay or set-off
the Escrow Agent’s fees, costs, penalties, or other expenses.
E; o the greatest extent practicable, Permitted Investmentsshall be administered in
' such a manner that QEF Principal will be available in cash td¢ use at the times
when QEF Principal is expected to be disbursed by the Escrow X gent from the

4
e

QEF Sub-Account pursuant to the applicable NPM Statute.

/
7
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F. All calculations, requirements, and restrictions in Section 4 above shall apply at

all times, including but not limited to, whenever any QEF Principal is withdrawn
under subdivision (B) of Section 5 of the Escrow Agreement #r the Company

buys or sells any investment.
SECTION 5:

Except for bxecuting a Return pursuant to subdivision (T)

ithdrawals of Funds from the Qualified Escrow Fund
8t Section 2 of the Escrow
Agreement, no QEF Pxincipal, Interest, or other funds shall be feleased, withdrawn, or otherwise
removed from any QEF Swub-Account unless the terms and gonditions below have been fully
satisfied.

‘A. Withdrawals of Interest from theQualified Escrow Fund

i.  Unless ai&) terest must b

subdivision (Dy(ii

as QEF Principaly

as earned.

ii.

B. With

Beneficiary State’s QEF Sub-Account. This indudes, but is not limited

to, prohibiting the Escrow Agent and the Company from: (a) accessing

or allowing the Company to access any QEF Principal without

establishing compliance with both the terms and condions of the
Escrow Agreement and the NPM Statute of each Beneficiqry State; (b)

exercising set-off, recoupment, or any other claim or right aainst any of

APPROVED TOBACCO ESCROW AGREEMENT Page 8 of 31

JUS-TOBS (Rev. 5/24/19)



the QEF Principal escrowed pursuant to this Escrow Agreement; or (c)
transferring or removing any QEF Principal from the QEF Sub-Account
of any Beneficiary State Principal to the QEF Sub-Account of another
Beneficiary State without the written consent of the Compény and the

Attorneys General of all Beneficiary States involved i the request for

transfer of funds.

Permissible Withdrawals of Escrow Principal

g compliance with the NPM Statute and state/Aaw(s) of the Beneficiary

States, the Escrow Agent shall release QEF Principal to the Company from
the appiicable Beneficiary State’s QEE ub-Account(s) only in the limited
circumstari¢es identified below whef the listed conditions have been fully

satisfied:

a.Releaded Claim

L.

mmpalmaybe used to pay a judgment or

U ton any Released Claim brought against the
by the applicable Beneficiary State or by any
easmg rty located 0} residing in the applicable

. Promptly after receiving a written request for release of

funds under this subsSgction and prior to any such release,

ovide written notice to the

the Escrow Agent shall
Company, the Releasing Paxty, and the Attorney General
or Attorney General’s designes,of the applicable
Beneficiary State as set forth and'defined in Section 6
herein. The notice shall specify in regonable detail the
amount of the funds to be released, the Rayee and the
basis for the requestea release (which shal\ be provided to
the Escrow Agent by the person requesting payment).
The Company and the Attorney General or Att
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General’s designee of the bapplicable Beneficiary State
whose QEF Sub-Account would be rqdﬁced by the
requested release of funds shall pr?\?ide a written
response to the Escrow Agent with copies to each other,
within forty-five (45) calenddr days from the date of
receipt of this notice. ’

III. Should the Company ¢ “the applicable Beneficiary State
timely object in wrijting to a requested release of funds
under this subs ion, the Escrow Agent shall not
authorize the fequested release of funds until such

objection Jas been finally resolved.

IV. If no obfection is é"é"éived the Escrow Agent shall pay

the Réleased € 1m after the expiration of the forty five

{ .(Q_,Th;: m®unt of funds shall be released from the QEF Sub-

% AccourX of the applicable Beneficiary State under this

subsection\(aa) in the order in which they were placed
into escrow aRd (bb) only to the extent and at the time
necessary to malkg payments required under such
judgment or settlement.

VI. Escrow Agent shall nd be authorized to make
distributions of QEF Pringipal in payment of Released
Claims owed to any Beneficiary State (or the Releasing
Party located or residing in suck Beneficiary State) other
than from the QEF Principal deposited in the QEF Sub-

Account held for such Beneficiary S¥ate.
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b.Excess Amount

L.

II.
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n- it to:S

If the Tobacco Product Manufacturer establi hes that the
amount required to be placed into escroy ina particular
Sales Year for the applicable Benefi ‘y State was,
depending on the law of such Bey ciary State, greater
than either: (aa) that State’s aable share of the total
payments that the Tobacco oduct Manufacturer would
have been required to in that year had it been a
Participating Manuf: /,/,’ under the MSA (as
determined pursu to section IX(1)(2) of the MSA, and
before any adjy ents or offsets described in Section
IX(1)(3) of r Agfé’églent other than the Inflation

Adjustmt); be‘)’:@he MSA payments, as determined

1 ot TX()(1) of that Agreement including
aftd{ final d@tel:inination of all adjustnients, that the
’ | -Product Manufacturer would have been required

make ohaccount of such Units Sold in the Beneficiary

. “State had it bden a Participating Manufacturer under the

MSA (in either cage the difference being referred to
herein as the “Excesg Amount”), such Excess Amount
shall be released and révert back to the Tobacco Product
Manufacturer. This withdrewal is calculated based upon
Sales Year, not Deposit Date

To the extent established, the ES¢row Agent shall pay the

Excess Amount to the Tobacco Product Manufacturer

upon the joint written instruction of thg Tobacco Product
Manufacturer and the Attorney General o, the Attorney
General’s Designee of the applicable Bene

set forth in Section 6 or upon entry of a final bipding,



Ve

sdiction

non-appealable order of a court of competent juy;
handling such matter after any appeal or anyfight of
appeal has been exhausted.
. The Tobacco Product Manufacturer spall submit in
writing to the Attorney General fop'the applicable

Product Manufacturer’s

Beneficiary State the Tobacco

xcess Amount. If the

calculation establishing the

jurisdiction Jécated inxthe applicable Beneficiary State, or

éneficiary State so require, then under

/ The Cc;mpan may permanently and irrevocably assign
_“the funds in a B eficiary State’s QEF Sub-Account to
that Beneficiary St ‘E\e pursuant to that state’s Escrow

Assignment Statute. "\
S

5,

d.Duration of Deposit N

I. To the extent not releasedk}‘r\gm escrow under subparts
(a), (b), or (c) of subdivision\C*B\)(ii) of Section 5 of this
Escrow Agreement (Grounds f(;i}\’;\l Withdrawal of Escrow
Principal) above, the funds shall b\é\r\eleased from escrow
and revert back to the Company twenty-five (25) years
after the Deposit Date. This withdrawh calculated
based upon the Deposit Date, not Sales Yea
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II. The amount of QEF Principal that a Company may

A T Company agrees, that the Escrow Agent may reduce the

receive as a “Duration of Deposit” release under
subdivision (B)(ii)(d) of Section 5 of this Escrg
Agreement is the difference between the amdunt of QEF
Principal deposited on a Deposit Date and the sum(s)

t” release under

subdivision (B)(ii)(b) of Section $0f this Escrow

already released as an “Excess Amo

Agreement or a “Release Clain?” under subdivision

(B)(ii)(a) of Section 5 of th¥§ Escrow Agreement.

. At least forty-five (45) days before the proposed date of

release of such fundg, the Escrow Agent shall notify the

applicable Bene 4,;c1ary State in writing of the amount of

costs and burdens of these accounts by making one (1)
“Duration of Deposit\"’\release, under subdivision
(B)(ii)(d) of Section 5 of this Escrow Agreement, for
each Beneficiary State duﬁn each calendar year.
Under this subdivision, for each\Beneficiary State, the
consolidated release may occur twenty-five years after
the last Deposit Date by the Company for each calendar
year. For example, if the Company made deposits into a
California subaccount on June 1, 2018 and November 1,
2018, the Escrow Agent may retain funds eligible for
release on June 1, 2043, until November 1, 2048, This




subdivision shall never be interpreted or construed'to
permit any “Duration of Deposit” releases ung
subdivision (B)(ii)(d) of Section 5 of this Escrow

Agreement before twenty-five years have passed since

the Deposit Date. The Escrow Agept may exercise this

subdivision by providing writternotice to the Company

and Beneficiary State(s) pursdant to Section 6.

SECTION 6: Noticgs
A. Written hotice required by this Escrow Agree

nt shall be deemed sufficient and

adequate if Sent to the address(es) of the Corhpany, Escrow Agent, or the
applicable Benkgficiary State(s) belox:??b
re

me’ht shall be in writing and shall be

e manner provided under this section.

All notices requirgd by this Escrow

{ 1ately1f sent by electronic mail

/ To the Escrow Agent: \\

/ \

/ N\

/ N\

/ N\
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iii.  To the Beneficiary State(s), to the Attorney General Offices of all

Agreement.
SECTION 7: Change of Escrowm\Agent ‘ .
A. Notice. Unless the Benefisjary State( f pro: dé(‘s%:éfﬁrmative written consent to
shorten time, the change in Escrow Ag occur until after a ninety (90) day
notice period has expired.
i. The Escrow Agent mayyfesi by glvmg the Company and all of the Beneficiary

States covered by Escfdw greement ninety (90) days prior written notice

of such 1ntent1 v to the addresses\in Section 6 of this Escrow Agreement.

ii. The Company ] ay remove the Escro Agent by giving the Escrow Agent and

Ledger réquired by subdivision (C) of Section of 8 this Escroyy Agreement to reflect all

deposits, withdrawals, and Returns while the Company had QEK Principal on deposit

ith the Escrow Agent; and (ii) provide an updated copy of the Lédger to all Beneficiary
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C. During the ninety (90) day notice period, the Company must execute a new esgrfow

greement approved by the Beneficiary States with a successor escrow agent aid ensure

th3¢ the Minimum QEF Principal On-Deposit remains in a QEF Account.
en Company Timely Appoints a New Escrow Agent
fter subdivisions (A), (B), and (C) of this section have be

satisfied, the

crow Agent shall deliver:
To the successor escrow agent, all funds on deposit by the

any and an updated copy of the Ledger required by subdivision (C)

of Sectpn 8 of this Escrow Agreemeny;

b. To\the Beneficiary States ¢

ered by this Escrow Agreement,
written noticx that the funds wey€ delivered to the successor escrow agent
and an updated xopy of the Lédger required by subdivision (C) of Section
e escrow funds, the successor escrow agent
| lary. State all of the reports required by

£'Sedtion 8 of this Escrow Agreement;

S not execute a NEWNgSCrow agreement approved by the

States with a successor esciow agent during the ninety (90) day

The Escrow Agent may tender the escrowed to a court or
administrative forum of competent jurisdiction for the licable

Beneficiary State after:
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I.The Escrow Agent sent the Company a notice of resignation/0r the
Company provided the Escrow Agent with a notice to refiove
under subdivision (A) of Section 7 of this Escrow Agfeement;

I1.the ninety (90) day notice period expired,
[1I.the Company did not execute a new escrow agteement approved
by the Beneficiary State(s) with a successo/EZcrow Agent during
the ninety (90) day notice period;
V.the Escrow Agent provides all appli¢able Beneficiary States with a

copy of the most recent Escrow Agreement, including all

A¥achments, and a copy the sfesignation notice(s) the Escrow

. Xge 1a§t lénown address of the Company;

) Theast known date the Company contacted the
/ Esc1ow \Z&gen N,
(dd) Whether{he Company owes any unpaid fees,
penalties, or other xpenses to the Escrow Agent and the
total amount owed; akd
V. the applicable Beneficiary Statgs have designated a court or
administrative forum to the EscroW Agent, which they shall do
within forty-five (45) days after the dpnditions of subparts (I)
through (IV) of subdivision(E)(ii)(a) abgve have been satisfied.
b. After the Escrow Agent tenders the escrowed funds to the court or
administrative forum designed by the Beneficiary Shate(s), the Escrow
Agent shall have no duties or liabilities arising from th§ previously
escrowed funds, including but not limited to, the outcomd in the court or

administrative proceeding.
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c. The court or administrative forum to which funds in the QEF Suj-
Account have been tendered may order such funds held by the State
Treasurer of the underlying Beneficiary State if consented to by that
Beneficiary State. _

d. If the Escrow Agent tenders the funds to a court off administrative

forum under subdivision (E)(ii)(a) of Section 7 of the/iscrow Agreement,

the Company hereby agrees and stipulates that:
L. The Company waives personal/Service of process. The

Company agrees and consents thatAt received adequate notice and

and venue of the court or administrative forum designated under
subdivision (D)(ii)(a)(V) of Sectioy

I11. The complaint, all filings, and\other writings submitted in

7 of the Escrow Agreement;

the court or administrative forum are sufficient and provide
adequate notice if written in the English lagguage. The Beneficiary
State shall not be required to translate any cogplaint, filing, or

other writing into any other language; and
IV.  The Company waives any right to seek any\relief in the

court or administrative forum that would permit them\o obtain,
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receive, control, or otherwise access any QEF Principal unly he
conditions for a withdrawal under subdivision B of Sectio’5 of
this Escrow Agreement have been satisfied. This includes, but is
not limited to, the Company receiving QEF Principdl before
twenty-five (25) years have passed since the Dgposit Date.
iii. Irkevocable Assignment to States Listed on Attachment C
a. The Company consents that the Escrow Agent may tender the
foqds held for the benefit of a Beneficiary Stéte to that Beneficiary State
to effectuate an irrevocable assignment pdrsuant to an Escrow Assignment
Statute Nf the following conditions arg/fully satisfied:
I.Thy Escrow Agent sent the’Company a notice of resignation or the
Company provided the F sq;r’i’j%iéﬁgent with a notice to remove
under subdivision (4 Of ection 7 of this Escrow Agreement;

II.the ninety (0) d

“notice period expired;

11I.the Compan d not Xecute a new escrow agreement approved

by the Bepéf

eptficidr §£ates with a successor Escrow Agent during
the mnty(90) day otice period;

IV.th"’e"};t gﬁéﬁciary State is\isted on Attachment C;

V.tHe é;orripany has not paid\all of its fees, charges, penalties, or
costs to the Escrow Agent& iing past six (6) months; and

Vl.after the ninety (90) day notice period expired, the Escrow Agent
sent the Company a letter to the address identified by the Company
in Section 6 of this Escrow Agreementgiving prior written notice
of Escrow Agent’s intent to effectuate anN\lrrevocable Assignment
to Beneficiary States under subdivision (E)(iii) of Section 7 of the
Escrow Agreement within forty-five (45) daysihand the Company
did not execute a new escrow agreement approved\by the
Beneficiary States with a successor Escrow Agent dixing the

additional forty-five (45) days.
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b. After the Escrow Agent tenders the funds to Beneficiary States

B. Statements
At least quarterly, the Es¢row Agent shall provide edch Beneficiary State a bank
statement that clearly refledt: ’

i. the amounts of deposits agd w; hdrawals,mcludmg QEF Principal, Interest, and

Returns, made by the Compyy A mcludmg the identity of the payor(s) or payee(s),

the date(s), transaction g€ m Qn and dollar amount(s) of those deposits or

withdrawals;
ii. the mannerinw ch 1 QEF Principakin the QEF Sub-Account is invested,

-including the Face Value, Cost Basis, andymarket value of each investment, a

descriptioifof each investment including the\CUSIP number, its date of purchase by

the Comfpany, and its maturity date, if applicable.

C. Ledgers
¢fore April 1 of each year, the Escrow Agent shall

On or ovide each Beneficiary State

and fhe Company with:

i. aLedger prepared by the Escrow Agent (“Escrow Agent Inkjated Ledger™)
reflecting all deposits, withdrawals; and Returns tracked by Depsgsit Date and
Sales Year that have occurred since, at least, the date of the Compayy’s first QEF

Principal deposit with the Escrow Agent tracked by Deposit Date and Sales yeat.
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The Ledger shall also reflect the Minimum QEF Principal On-Deposit for

Beneficiary State’s QEF Sub-Account; or
ii.  written notice that the Escrow Agent intends to exercise its right to réasonably rely
upon a Ledger initiated by a Beneficiary State (“Beneficiary State Initiated
Ledger”). A Beneficiary State Initiated Ledger applies where:

a.A Beneficiary State sends the Company an accugdte Ledger and provides

notice pursuant to Section 6 of this Escrow Agreement; and
ither: (I) the Company confirms the Bengficiary State Initiated Ledger is
corract in writing; or (II) thirty (30) days passes without a response from

the Comypany; and

c.the Benefitiary State sends th;}s"crow Agent a copy of the cover-letter

and Beneficialy State Initiate Led”erxsent to Company in subdivision (a)

above and either:\(I) the y the f»Company conﬂrmmg the accuracy

Company; or

ili.  written notice that thef’

under this section includes instructions provided by the Company, the Compa

or anyone else acting on behalf of Company.
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The paragraph above shall not limit or other otherwise impair a Beneficiary State’s
ability to obtain investment instructions from the Company or Escrow Agent ufider the
NPM Statute, other state laws or regulations, or federal laws or regulations’

9: Escrow Agent Fees and Expenses

e Company shall pay the Escrow Agent its reasonable fees #nd expenses, including
able expenses, charges, penalties, counsel fees (“Feg§”) incurred by it or by its
attorneys, agents and employees in the performance of itsAuties and obligations under
this Escrow A)eement.

B. No QEF Principal in any QEF Sub-Account siall ever be charged, used as an offset,
or otherwise encumbdged by the Escrow Agemt or the Company.

C. Subdivision (A) of Sd¢tion 5 of the Eg¢row Agreement controls whether the Escrow
Agent may withdraw Intere to satisfy outstandmg Fees accrued by the Company.

SECTION 10: Resolution of Dlsput

In the event of any disagreemet regulti vé’f‘"ée claims or demands being made in

connection with the subject matter 41 this E g’ow Agreement the Escrow Agent may, at its

option, refuse to comply with apd claims:c Nands on it, or refuse to take any other action

hereunder, so long as such djagreement Eﬁentinue In any such event, the Escrow Agent shall
not be or become liable ir/any way orto any person & entity for its failure or refusal to act, and
the Escrow Agent shall/ve entitled to continue to so refigin from acting until (A) the rights of all
parties have been fully and finally adjudicated by a court :o’ administrative forum of competent
jurisdiction; or (BJ all differences shall have been resolved by agreement among all of the
interested persghs, and the Escrow Agent shall have been notified thereof in writing signed by all
such persong/ In addition to the foregoing remedies, the Escrow Agent is hereby atithorized in
the event ¢ ény such disagreement, to petition any state court or administrative forum of
competent jurisdiction located in the capitol city of the applicable Benefidjary State, or such
other £ity as may be agreed to in writing by the applicable Beneficiary StateNfor instructions or
to ifiterplead the funds or assets so held into such court or administrative forum\The undersigned

phrties agree to the jurisdiction of said courts or administrative forum over their pessons, waive

personal service of process, and agree that service of process by certified or registeredmail,
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turn receipf requested, to the address set forth in Section 6 shall constitute adequate seyv'z:e.
The\Company agrees that upon final adjudication on such petition or interpleader actiog, the
EscrowM gent, its servants, agents, directors, employees, and officers will be relieved of further
liability.
SECTION 11:

Except as tdresponses or objections to a notice requesting payment on any Released

ailure of Escrow Agent to Receive Instructions

Claim, which shall be'governed by subsection (B)(ii)(a) of Section 5 above, in the event that the
Escrow Agent fails to recdve any written instructions contemplatd by this Escrow Agreement,

the Escrow Agent shall refraiy from taking any action requireg/to be taken under any section of

this Escrow Agreement pursuantQ written instructions unl such written instructions are
received by the Escrow Agent. In soefraining, the EscsOw Agent shall be fully protected from
any liability arising out of its inaction.
SECTION 12: Duties and Liabilities of the Egér
The Escrow Agent shall have no duty,& ob

specific actions as are required of it from meto me by the provisions of this Escrow

Agreement, and it shall incur no liabilj#-héretinder O in connection herewith for anything

whatsoever other than any liability #€: ﬁing from its owq gross negligence or willful misconduct

or unlawful acts or omissions. TeEsc1ow Agent shall no\be responsible for delays or failures
in performaﬁce resulting frorp actg‘i)eyond its control, includipg without limitation acts of God,
strikes, lockouts, riots, acg$ of war or terror, epidemics, fire, cotqmunication line failures,
computer viruses, attagks or intrusions, power failures, and earthqdakes or other disasters.

The only dyties and responsibilities of the Escrow Agent shal\be the duties and

obligations spegitically set forth in this Escrow Agreement. The EscrowNAgent has no fiduciary
or discretiongry duties. The Escrow Agent has no duty to perform any calcations with respect
to the proger amount to be deposited by the Company in any given year or to ¥asure that the
Compghy deposits the proper amount in or for any given year. The Escrow Agn makes no
repyésentation as to the sufficiency of this Escrow Agreement for the purposes in whjch it is

iftended.
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This Escrow Agreement contemplates that disputes between the parties may/be resolved
by & court or other administrative forum of competent jurisdiction, including b ﬁimited to
Sectiohs 5, 7, and 10 above. The Beneficiary States and Company agree th. /‘after the Escrow
Agent proyides the Company and all applicable Beneficiary States with/4 copy and reasonable

notice of thegrder, writ, judgment, or decree at issue to the addressg$ identified in Section 6

above, the Escrow Agent is authorized to comply with final orders, writs, judgments, and decrees
issued by aﬁy court d¢ administrative forum with respect to the fund held hereunder. The Escrow
Agent may further rely Opon the accuracy and completengés of documentation reasonably
believed by it to be genuineé\and to have been signed op’presented by the proper parties.
SECTION 13: Indemnificatisn of Escrow Agen

The Company shall indemnify, hold harless and defend the Escrow Agent from and
against any and all losses, claims, l%{ities, nd reasonab‘l’"é’“”ﬁeggpenses, including the reasonable

fees of its counsel, specifically including }i-house c‘gug‘s,elx fees, which it may suffer or incur in

connection with the performance of itsAutieN\and" gaﬁdhs under this Escrow Agreement,

including any action taken under Section 10 0 fex'éept for those losses, claims, liabilities and

'

expenses resulting solely and digéctly fromlts owngross negligence, willful misconduct, or

unlawful act or omission. The/Escrgv A’gént rhay seeR\the advice of counsel at any time, and

Escrow Agreement which may prohibit the Escrow Agent from accessing any Interest, the
Escrow Agent may charge such costs against the Interest accrued o the QEF Principal. But,
QEF Principal in any or all of the QEF Sub-Accounts shall never be charged, used as an offset,
or otherwise £gncumbered by the Escrow Agent or the Company. In no event shall the Escrow
Agent be fable to the Company for any incidental, indirect, consequential, ox punitive damages
or penatties of any kind, including but not limited to lost profits, even if the Escxow Agent has
beer/advised of the likelihood of such.

SECTION 14: Intended Beneficiaries; Successors

No persons or entities other than the Beneficiary States and the Releasing Parties Iycated

or residing within them are intended beneficiaries of this Escrow Agreement, and only the
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eficiary States, the Releasing Parties, the Company and the Escrow Agent shall be extitled to

limitation, the right to Interest on QEF Principal, or the right 0 receive QEF Principal as
permitted under the NPM Statuts) to any person or entity,Ahe Company shall send notification,
including the name and complete address to whom sugh sale, assignment, conveyance, gift, or
transfer is to be made, in writing to the Kscrow Agefit and all Beneficiary States with QEF Sub-
Accounts no less than forty-five (45) days Iq ad¥ance of stich transaction. The Company

acknowledges that a change in ownership and sontrol: er any of its rights or interests under this

Escrow Agreement cannot be completed gt ackno ledged By the Escrow Agent until after the
Escrow Agent has received all necessgfy USAPAT OT Act compliance information and
completed a satisfactory regulator compliyagp’é*feﬁew. Any sale or assignment of its rights and

obligations hereunder shall firsi/ ausfyall Eﬁlteg‘é;ll obligations\of the Company under this Escrow

Agreement and any applicable fe ['or state laws or regulatidps. The recipient of any of the

Company’s rights to the fdnds in ;he QEF Account or the earnings thereon is a successor of the
Companyvun‘der Sectiph 14 as to those rights and their attendant obligations under this Escrow
Agreement and the/pplicable NPM Statute, rendering both the Company and transferee jointly
obligated to comply with the relevant portions of this Escrow Agreement and the applicable
NPM Statute/

SECTION 16: Governing Law

his Escrow Agreement shall be construed in accordance with and governeq by the laws

of thie state where the Escrow Agent is incorporated ( ), except that the

gpplicable Beneficiary State’s NPM Statute shall be construed in accordance with and gdverned

by the laws and regulations of the applicable Beneficiary State.
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for Beneficiary States alreadX listed on Attachment A, t

ECTION 17: Jurisdiction and Venue

With the exception of any suit, action or proceeding involving a Beneficiary &tate or any
Relea¥ing Party located or residing in a Beneficiary State, any suit, action or progceeding seeking
to interprst or enforce any provision of, or based on any right arising out of,
Agreement skall be brought in a court or administrative forum of competént jurisdiction for
matters involvidg contract, equity and damage claims in the state whefe the Escrow Agent is
incorporated» ( ).

SECTION 18: Amengdments

Except for listing Reneficiary States on Attachment A or adding new QEF Sub-Accounts
Escrow Agreement shall not be
amended, modified, supplemented, or otherwise changed (“Amendment” or “Amended”) unless
by a writing executed by each Attodgey General oy'the Att01ney General’s designee of the
Beneficiary States covered by this Escthqw Agr, ement ‘nd the Company and Escrow Agent. The

Company must provide a copy of each pro sed Am ment to each Attorney General or the

States covered by this Escrow Agreement at least

Attorney General’s designee of the Ben icia

forty-five (45) days before requesting/their appro eil for an Amendment to the Escrow
Agreement. r
SECTION 19: Waiver

The waiver by any party of‘any breach of this Escrdw Agreement shall not be deemed to

be or construed as a waivef of any other breach, whether priofysubsequent, or contemporaneous,
of this Escrow Agreemgnt, nor shall such waiver be deemed to be\pr construed as a waiver by

any other paity.

SECTION 20/ Severability
Ifa y provision of this Escrow Agreement shall under any circumstancss be deemed

invalid gf inoperative, this Escrow Agreement shall be construed with the invalid 0% inoperative
proviéions deleted and the rights and obligations of the parties shall be construed and éxforced

agtordingly.
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ECTION 21: Counterparts

This Escrow Agreement may be signed in any number of counterparts, each of shich
shall bdan oﬁginal, with the same effect as if the signatures thereto were upon the same
elivery by electronic mail of a signed counterpart shall be deemed delivery for
purposes of acknowledging acceptance hereof.

SECTION 22:

The captions

ptions and Headings

d headings herein are included for convenigrice of reference only and
shall be ignored in the ¢
SECTION 23: Condition\to Effectiveness

struction and interpretation hereof.

This Escrow Agreementshall become effective #hen signed by the Company and
Escrow Agent.
SECTION 24: Form W-9; Qualift

The Company shall provide the Bgcro Agent w1th a'correct taxpayer identification number

on the most recently published Form W-9 (¢¢ W- 8 f@‘ orelgn entity) as authorized by the U.S.
Internal Revenue Service (“IRS”). The [ crow gen shall comply with all applicable tax filing,
payment and reporting requirements,Anc dmg, WN hout limitation, those imposed under 26 CFR

1.468B, and if requested to do so ghall

m,;ﬁn the ma ing of the relation-back election under such

regulation. o
SECTION 25: Identifyidg Informatlon ‘

To help the government fight the funding of terrorismynd money laundering activities,
federal law requires ¢l financial institutions to obtain, verify, and\record information that identifies
each person who gpens an account. For a non-individual person suchas a business entity, a charity, a
trust, or other |€gal entity, the Escrow Agent requires documentation to\erify its formation and
existence as/ legal entity. The Escrow Agent may require financial statemnts, licenses or
identiﬁcaloﬁ, and authorization documents from individuals claiming authorXy to represent the
entity of other relevant documentation. The Company agrees to provide all inforlgation requested by
the scrow Agent in connection with any legislation or regulation to which the Escigw Agent is

dbject, in a timely manner.
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SECTION 26: Grandfather Agreement
If the Company purchased one or more investments that: (a) were permitted under a
escxpw agreement; and (b) are not Permitted Investments under this Escrow Agreement,

Compayy may execute a Grandfather Agreement, which must be approved by the Begeficiary States.

O he Escrow Agreement has a Grandfather Agreement, which is agtached as

Attachment B ahd hereby incorporated herein by reference; or

[J The Escrow Agreement does not have a Grandfather Agfeement.

SECTION 27: All Attachments Must Be Disclosed and Appyoved

Adding or removing ay attachment to the Escrow Agp€ement is an Amendment and must

comply with all of the terms and\¢onditions in Section 18

Whenever an attachment is\updated, the Escrow gent shall: (A) obtain signatures on the

>0 péhy and Escrow Agent; and (B)
ﬁe1ary States listed on the Attachment.
In addition to Attachment A and g/C eifh,dfatlf\lerﬁAgreement (which is addressed by

disclose and affirm that:

] There are no additig als;eﬁt“aehments to the\Escrow Agreement; or

[0 All of the addifional attachments to the EScrownA greement are listed below, attached,

and hereby incorporated by reference:

[ Attachment C (Permanent and Irrevocable Assignment of Escrow to
Beneficiary States Based Upon the Failure to Appoint a Successor Agent)

[1 Others (list and identify each attachment below)

/
/
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Escrow Agent made any Amen
May 24, 2019.

Agreement. -
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ESCROW AGENT:

COMPANY:
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ATTACHMENT A -BENEFICIARY STATES

The attached Escrow Agreement executed on the day of

20 , which is hereby incorporated by reference, applies to all of the Beheficiary States listed
below. Whenevexr Attachment A is updated, the Escrow Agent shall: (i)0btain signatures from
authorized representatives of both the Company and Escrow Agent ¢n the last page of

Attachment A; and (ii\provide the updated copy of Attachm?

to all Beneficiary States.
Moréover, pursuant to Section 6 of the Escrow Agregient, the Escrow Agent and

Company shall provide all Weitten notices required by the’Escrow Agreement to the Beneficiary

States to the addresses below.

Beneficiary States:

California
California Office of the Attorn
Tobacco Litigation and Enforceme
P. O. Box 944255

Sacramento, CA 94244-2550

Section®,

Nan7/ﬁscrow Agent’s Authorized Representative Signature \

me of Company’s Authorized Representative Signature

APPROVED TOBACCO ESCROW AGREEMENT Page 1 of __

JUS-TOBS6 (Rev. 5//24/19)



TTACHMENT B — GRANDFATHER AGREEMENT

The attached Escrow Agreement, which is hereby incorporated p% reference, was

made anq entered into on the day of , 20 (“Execution

Date”.)

B. - Grandfither Date shall mean the first date that the Coffipany signed an Escrow
Agreement contatsing the same or substantially similar tefins as Section 4 of the Escrow
Agreement, the definjon of Permitted Investments, a#d the definition of United States
Treasury Securities (as tyodified only by the Beneficiary States listed on Attachment D
[if aﬁy, please see Section N to confirm] whiclyis incorporated by reference) in the

attached Escrow Agreement, which is the day of , 20

(“Grandfather Date”.) Executin} a new/escr agreement after the Grandfather Date

shall have no impact on the Company’s G ndfa ef Date.

C. If the Company purchased,On ore nvestments before the Grandfather Date

that: (a) are not Permitted Inve ment un N¢ the attached Escrow Agreement; and (b)

were permitted under the pyfor esorow agreemyut(s), subject to the following conditions

and limitations below, te,_Cﬁom,pany may continuy to own the investments until they
mature or are sold. o
1. The Gandfather:Agreement shall not apply ¥Q an}; investments that cause the
totad Face Value of the QEF Principal in a BeneXciary State’s Sub-Account to
411 below the Minimum QEF Principal On-DeposiNor that Beneficiary State;
and
2. The Grandfather Agreement shall apply only to the specifiNinvestments
disclosed and identified by the Company below. The Companymust identify
each investment using an Excel spreadsheet that provides each: (a)\purchase
date; (b) investment type (such as United States Treasury Security); (O
CUSIP number, (d) Face Value; (¢) maturity date; and (f) Beneficiary Stat®A
printed copy of the spreadsheet shall be dated, marked as Exhibit 1 to
Attachment B, attached to Attachment B, and hereby incorporated by
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. On or befo

reference. The Company shall provide the Escrow Agent and Benefici

States with an Excel copy of Exhibit 1 to Attachment B. To facilitage the

address is listed on Attachment A, the email address shalYhot be used to
rovide notice under the Escrow Agreement or superséde the notice
proyisions in Section 6 of the Escrow Agreement. Any investment not
identified and described by the Company on Exhibit 1 to Attachment B shall

not be grandfathered.

> April 1 of each year, the Cgmpany shall update Exhibit 1 to ,
Attachment BYo remove all investmgfts that have matured or were sold and
provide Escrow Agent and Benefj€iary States with an updated copy. The

Company’s failure t§ update h1b1t1 Eé&'@A{tachment B to permit the

Beneficiary States and Kscpow" entto \effectively and efficiently monitor

which investments are g f:d/fath:@red constitutes a ground for revoking this

COMPANY:
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ESCROW AGENT:
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ATTACHMENT C —IRREVOCABLE ASSIGNMENT

FOLROWING THE FAILURE TO APPOINT A %CCESSOR
ESCROW AGENT

The States listed below are Beneficiary States that: (A) havg’an Escrow Assignment

Statute as defined by subdivision (F) of Section (2) of the Escrov Agreement executed on the
, 20 , which is attacjted and hereby incorporated by

nds tendered by the Co

day of

reference; and (B) will accept any under subdivision (E)(iii) of
Section 7 of the Escrow Agreemeit. ‘
Whenever Attachment C is updated, the Esgfow Agent shall: (i) obtain signatures from
horized representative both the Cqmpany/and Escrow Agem on the last page of
Attachment C; and (ii) prov1de the update ment C to all Beneficiary States.

Removing or adding a State to Atyachye $.an Amendment to the Escrow

Agreement. As such, Beneficiary Statg§ must a mn tively consent in writing to be added or

removed from Attachment C. The or y must yrovide a copy of the proposed amendment to

Attachment C to the Beneficiary/ tate(s) fo be added\gr removed at least forty-five (45) days
before requesting their appro, al for an amendment to th Escrow Agreement.
Beneficiary Stateg’for Attachment C:

1. . California

Name cyow Agent’s Authorized Representative Signatuﬂs\

Namg’of Company’s Authorized Representative Signature
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	F. "E row Assignment Statute" means a state statute th 1 permits the owner of a Qualified Esc w Fund to make a permanent and irrevocable assignme Company' QEF Sub-Account to the Beneficiary State designated for the ub-Account, such as section} 04557 .1 of the California Health and Safety Code. Exercise of an Es row Assigmnent Staty-fe does not relieve a manufacturer from any past, current, or future liabilit obligation, or d ify imposed by a Beneficiary State's NPM Statute. The assignment of escrow pu uant 
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	I. Beneficiary State listed in Attachmen i. the dates a frovi each 
	, Guam, Northern Mariana 
	Artifact
	s ction is not a Released Claim as defined in the MSA. Under this Escrow Agreem Lrm Esc w Assignment Statute shall apply only to the assignment of funds to a Ber ficiary State 
	and sh 1not be construed nor used to assign any funds to an individual, or governme t entity, or other sovereign. 
	'Face Value" means: (i) for cash, the dollar amount de osited; (ii) for Money Market Funds, t e number of shares held multiplied by the stated alue per share; and (iii) for United States Trea ry Securities, the amount of principal ow cl to the holder upon maturity of the security. These a unts may also be known as the par alue or principal value. 
	eans the interest and other a reciation earned by the Company on its 
	Artifact

	Permitted Investments of Q F Principal, provided t at the funds at issue are not: (i) QEF Principal; or (ii) required to be etaiµed in the Q Sub-Account and counted as QEF Principal v-Agree,rrteht: 
	urider subdivision (D)(ii) of Se., 

	or otherwriting,that clearly reflects for each 
	··<>,i 
	of alltieposits and withdrawals of QEF Principal "eneficiary State's QEF Sub-Account; 
	11. the Sale Ye©;f°'a;nd;peposi Date for each deposit or withdrawal of QEF 
	Prine· al from each Benefici State's QEF Sub-Account; and Minimum QEF Principal O -Deposit for each Beneficiary State's 
	J. "Mas er Settlement Agreement" or "MSA" eans the settlement agreement entered into in 1 98 by the four largest United States' tobacco anufacturing companies (the ''Original Par cipating Manufacturers" or "OPMs") and 46 states f the United States (excluding Texas, Flo 1da, Minnesota, and Mississippi), the District of Columbr 
	111. 
	Islands he U.S. Virgin Islands, Puerto Rico, and American Samoa to agai t the OPMs arising out of the sale, advertising, and consumption o 
	pr ducts, including Cigarettes, a copy of which has been provided to the Es ow Agent by the 
	ompany and is available electronically at _www tobacco/MSA.pdf. 
	Artifact

	.n_a_a......,___,_,_______._....______ 
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	de sited into a Beneficiary State's QEF Sub-Account(s); less (ii) the total of all QEF rincipal with wn from the Beneficiary State's QEF Sub-Account(s) under subdivision ( of Section 5 of this E crow Agreement. 
	L\;:~foney Market Fund" means a money market mutual fund· vested solely in United S~te~reasury Securities and/or cash and regulated under Rule a-7 of the Investment 
	M. "MSA tate" means any one of the 46 states of the nited States ( excluding Texas, Florida, Minnesota, an Mississippi), the District of Columbia Guam, Northern Mariana Islands, the U.S. Virgin Islands, erto Rico, and American Samoa, hichjurisdictions settled under the MSA. 
	N "NPM Sfatnte(~) ~P.~11~ thP. hw l~W(;; n.cl/R;f-·:rf'o11l~t1nn<;: ~<;: ~mPnr1Pr1 Pn~rtPrl -ln
	-•• -•--•-k..~--~--~-',,.__/ ___ _, ___,__ ___ _, __ .,, __ .,.., ---i,;;:t: ~-.;r:""o---~-~--u, -u -.L.L.LV.L.L...,_'-'..,._, ,_.,.L.L\A,Vl,,V'-• .L.L.J. 
	each MSA State that require a No· -Participating ~rlufa~thr;~f to establish a Qualified Escrow 
	,,,., 
	Fund. The Company shall provide a ,R:tYf:Stafote for each Beneficiary State under this Escrow Agreement to the Escrow ~ 
	0. "Permitted Investments.~' · ·*sthe ways in which QEF Principal may be invested, which shall be limited to::' g: (i) United States Treasury Securities, (ii) cash, or (iii) Money Market Fund. 
	P. "Qualified Escro crow arrangement with a federally or state-chartered financial institutio aving no affiliation wit any Tobacco Product Manufacturer and having assets of at leatto billion dollars ($1,000,000,0 0) where such arrangement requires that such financial insti tion hold the escrowed funds' princ· al for the benefit of Releasing Parties (as defined! the MSA) and prohibits everyone, includi but not limited to the Tobacco Product Manufac rurer, Company, and all successors, from using, a cessing or
	."Qualified Escrow Fund Account" or "QEF Account" mean consis mg of segregated Sub-Accounts for each Beneficiary State established by 
	and maintairied by the Escrow Agent until the QEF Principal deposited is eligible for a drawal governed by subdivision (B) of Section 5 of this Escrow Agreement. 
	R. "Qualified Escrow Fund Principal" or "QEF Principal" means all funds deposite into a QEF Sub-Account. QEF Principal does not include: (i) Interest in the Account, u ess the Interest must be retained in the QEF Sub-Account and counted Principal uncle subdivision (D)(ii) of Section 4 of this Escrow Agreement; or (ii) ny sums transferred in or ut of QEF Sub-Account under the terms and conditions of a eturn. 
	S. ·"Qual ied Escrow Fund Sub-Account" or "QEF Sub-Acco nt" means the sub­division of a QEF Ace unt that holds only the QEF Principal deposited Beneficiary State. 
	T. a transfer of funds after the Compa y establishes to the satisfaction of each affected Ber ~ficiary State that a dep9sir:"¥ inadvertently placed into a QEF Sub-Account. A deposit will be c~idered to have bd~~qJd'-,)lertently made into a QEF Sub
	-

	~:::::t0t~:;~e::o~::ef~::::~:~~i~s:t;::::c:::::~;;\:~:::o::~~t:e 
	Company inadve1iently deposited the ~a~e >cm twice); or (ii) where the Company and all affected Beneficiary States agree an:~ odhfs:~nt a transfer of funds between QEF Sub-Accounts on the ground that the Companyi{naq.Verte y pla ed the funds at issue into the wrong QEF Sub­Account. A Return shall never apply to Company's ssertion that a QEF Principal deposit was more than the amount required by a eneficiary State's ~M Statute or any other ground for a withdrawal, which are instead g erned by subdivision (B}
	U. ar" means the calendar year during which t Company sold Cigarettes in a Beneficiary S te requiring a deposit of QEF Principal. 
	V. ·" obacco Product Manufacturer" shall have the same meaping as subsection 
	\ 
	\ . "United States Treasury Securities" means bills, notes, and bonds issued by the z-ed States Treasury (i) maturing no more than thirty (30) years from the date of purchase by 
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	~Company, (ii) that are direct obligations (other than an obligatio Lto variation in prin2i-1<al repayment) of the United States government, and (iii) b ked by the full faith and credit of the ~~States of America; (iv) provided however, that U ited States Treasury Securities shall not includ,e state and local government series securitie of the United States Treasury. SECTION 3: Q, lified Escrow Fund Deposits 
	A. From ti , e to time the Company shall te er to the Escrow Agent deposits of QEF Principal. All funds rece \\Ted by the Escrow Agent all be held and disbursed in accordance 
	with the terms and condit~ ofthis Escrow Ag ement and the applicable NPM Statute, 
	regardless of the source of the , 1ds-whethe the funds are paid by the Company or by a third
	-

	reqmred QEF Prmcipal deposits~ 
	R ThP. F~c.rc)W Ao-P.nt ~h~ll r r~rl ~nrl m~inbiri'Yt:\'+11p('('\f"rl {"'\fthP nPf"\{"'IQ1t ni::ltP. Cl"Yld Qaloc< 
	Year of :~ch ~:;o::t"~~ Q~;;~~~:;· ;, ~~ ~-···-:..·-•t;;.:,:~~--~· ...~ ~~,,VO.. ~m~ =• 
	UUM 
	C. The Company shall signate to t~sp'tqWA~ent and Beneficiary States the amount to be placed in the QEZ ub-Accoµµt and ~1{s Year for each Beneficiary State. The Company's Sales Year detigation is i.µf-effi\ttti©nal an~ay be contested by the affected Beneficiary State(s). The fi al sa1~.:~ti4e~;~mination aiili\_hether Q~F ~rincipal ~ay be 
	withdrawn from a QEF ~, b-Accotmt based upon the amount o~EF Prmcipal deposited for a 
	Sales Year is governe&'by subdivision (B)(ii)(b) of Section 5 of tli'i,s Escrow Agreement. 
	D. Segreg fed QEF Sub-Accounts 
	· 1. All funds shall be held by the Escrow Agent in Q nd apart from all other funds of the Escrow Agent and the ompany. The 
	Esera Agent shall allocate all funds as designated by the Company a ~ceived by the 
	Esc w Agent among the applicable Beneficiary States, each with its own ~eparate, 
	regaled QEF Sub-Account and its own QEF Sub-Account number. The Es ·ow Agent 
	regaled QEF Sub-Account and its own QEF Sub-Account number. The Es ·ow Agent 
	j' 

	hall place and hold such funds in each QEF Sub-Account for the benefit of the applicable Beneficiary State or any Releasing Party located or residing in the applic \ Beneficiary State. \ 
	ii. Within the QEF Account established under this Escrow A ent, the 
	Escrow Agent shall maintain a separate QEF Sub-Account for each Bene sufficient to enable tracking of (a) the QEF Principal on deposit fore; h Beneficiary 
	ate; (b) all dates, transaction descriptions, and amounts of depos·fs, withdrawals, and inte -~tor other appreciation on each QEF Sub-Account; and all investments of QEF Principhl held in each QEF Sub-Account. The Escrow Age may also maintain within the QEF A count a separate sub-account for the benefit the Company into which 
	iii. 
	iii. 
	iii. 
	U n receipt of authorized written otice from the Company, the Escrow Agent shall establish: dditional QEF Sub-Acco nts for additional Beneficiary States, which shall be subject t the terms and con · ions of this Escrow Agreement. 

	E. 
	E. 
	The Company may a_ oint an auth rized r~pres~ntative or agent, acting on its 


	behalf, to give directions permitted ~he Cm .p.·..·.·a···.·.n.y·\.•~.~.·.,·'···~e; 'this Escrow Agreement ~o the Escrow Agent ("Company's Agent"). The Com~ shall':1D,tfJ":'1de the Beneficiary States with the 
	-··--\\:'.·~·.' 
	documents and information necessary t es .. Ulish ap. authorized appointment as well as continued compliance with the terms 1;;1.d.:¢on. ~ons of the Escrow Agreement and NPM Statute. In order to effectuate this provisio (trr~:lB(~mpan\ shall obtain and maintain for at least four ( 4) years of copies of all investme c:inst;uctions and c~ ·espondence between the Company, Company's Agent, and/or tl Escrow Agent necessary o establish compliance with the Escrow Agreement and NPM Sta te. ffthe Company fails to re

	SECTION 1/nvestment and Monitoring of QEF Principal 
	SECTION 1/nvestment and Monitoring of QEF Principal 
	. QEF Principal shall be invested only in Permitted Invest Ifthe Company or the Company's Agent provides instructi ~s to the Escrow Agent regarding the investment of QEF Principal, the Escrow¼.gent has no duty to follow them unless they comply with the terms and conditions f this Escrow Agreement and the applicable NPM Statute. N oncompliant instruct! 
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	and void, have no effect, and shall not be followed by the Escrow Agent. If the Company does not provide investment instructions that comply with the terms and conditions of the Escrow Agreement and NPM Statute(s), the Escrow Age1 shall maintain the QEF Principal in cash . 
	. At all times: (i) the aggregate Face Value of each QEF Sub-Account, an ggregate Cost Basis of each QEF Sub-Account shall be equal to or inimum QEF Principal On-Deposit for each QEF Sub-Ace nt.
	I 
	D. When ver the Minimum QEF Principal On-Deposit for a QE Sub-Account is less than. (i) the aggregate Face Value of the QEF Sub-A ount, or (ii) the 
	aggregate , st Basis of the QEF Sub-Accoun·--·::~t:· the E row Agent shall deem the 
	,_ _ QEF Sub-Acco t non-compliant. So long as the EF Sub-Account is non
	-

	comoliant: 



	:. :~;:::s::::~;::::r!i::::~:~::~::::::::a~n-
	:. :~;:::s::::~;::::r!i::::~:~::~::::::::a~n-
	Deposit for the non omp)i ~i;;'Sub-Account(s) and the aggregate Face 
	Deposit for the non omp)i ~i;;'Sub-Account(s) and the aggregate Face 
	· 1~"'~oncompliant QEF Sub-Account(s); and 
	· 1~"'~oncompliant QEF Sub-Account(s); and 

	11. The Escrow,~:ge11t all r tain the Interest earned by the noncompliant QEF . t(s) and co t the funds as QEF Principal until: (a) the aggregate· F e Value of each F Sub-Account, and (b) the aggregate Cost ,.s of each QEF Sub-Acco t is equal to or greater than the Min' um QEF Principal On-Deposit or the QEF Sub-Account(s). The E crow Agent shall not pay any Interest ccrued by the noncompliant QEF Sub-Account(s) to the Company nor collect ny Interest to pay or set-off the Escrow Agent's fees, costs, penalti
	SubJ.i\.ec:~-

	o the greatest extent practicable, Permitted Investments all be administered in such a manner that QEF Principal will be available in cash when QEF Principal is expected to be disbursed by the Escrow QEF Sub-Account pursuant to the applicable NPM Statute. 
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	F. All calculations, requirements, and restrictions in Section 4 above shall apply at 
	all times, including but not limited to, whenever any QEF Princi 
	under subdivision (B) of Section 5 of the Escrow Agreement 
	buys or sells any investment. 

	SECTION 5: ithdrawals of Funds from the Qualified Escrow und 
	SECTION 5: ithdrawals of Funds from the Qualified Escrow und 
	Except f~ecuting a Return pursuant to subdivision (T) f Section 2 of the Escrow Agreement, no QEF i\.incipal, Interest, or other funds shall be eleased, withdrawn, or otherwise removed from any QEF~b-Account unless the terms and onditions below have been fully satisfied. ~· 
	A. Withdrawa~Interest from the ualified Escrow Fund 
	i. Unless allll~erest must b retained in a QEF Sub-Account under subdivision ([\)(ii) of S ction 4 J!itthi~ Escrow Agreement and counted as QEF Principal, t fcomp,a'.,y:1~;::;~y1¾erally eligible to receive Interest 
	1:y 
	1:y 
	·~~?· ·• 

	'··,,-';:~;,<"//> 
	as earned. 

	ii. ust be retained in a QEF Sub-Account under 
	subdivisio (D)(ii)qrSec ·on 4 of this Escrow Agreement and counted as QEF ril"lcipal, the Esera Agent may collect the amount(s) 
	nece arttq:~atisfy any outstan ing fees, penalties, costs or other enses incurred by the Compan before paying any Interest to the mpany. · B. Wit als of Escrow Principal Generally rohibited 
	l:

	The NPM Statute and state law(s) and reg ation(s) of each Beneficiary State govern the release of QEF Principal fr the applicable 
	Beneficiary State's QEF Sub-Account. This in udes, but is not limited to, prohibiting the Escrow Agent and the Campa from: (a) accessing 
	or allowing the Company to access any QEF Princi 1without establishing compliance with both the terms and condi · ons of the Escrow Agreement and the NPM Statute of each Benefic ry State; (b) 
	exercising set-off, recoupment, or any other claim or right a ainst any of 
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	Artifact
	the QEF Principal escrowed pursuant to this Escrow Agreement; or (c) transferring or removing any QEF Principal from the QEF Sub-Account of any Beneficiary State Principal to the QEF Sub-Account of nother Beneficiary State without the written consent of the Com ny and the Attorneys General of all Beneficiary States involved · the request for transfer of funds. 

	Permissible Withdrawals of Escrow Princi 
	Permissible Withdrawals of Escrow Princi 
	,~ompliance with the NPM Statute and stat faw(s) of the Beneficiary Sta s, the Escrow Agent shall release QE Principal to the Company from the app,~·cable Beneficiary State's QEE ub-Account(s) only in the limited circumsta es identified below wh the listed conditions have been fully 
	satisfied: 
	satisfied: 

	a. Rele~ d Claim I. Jqcip.q.l:maY be used to pay a judgment or ,. ~nt d11 any Released Claim brought against the qfil1?a\. by the applicable Beneficiary State or by any 
	:t>'·?t: R'lea;in~ rty located o~ residing in the applicable 
	.-.~· . -: ·,:·-::i, 
	iving a written request for release of ction and prior to any such release, ovide written notice to the 
	iving a written request for release of ction and prior to any such release, ovide written notice to the 
	funds under this sub 
	Company, the Releasing Pa y, and the Attorney General or Attorney General's designe of the applicable Beneficiary State as set forth and efined in Section 6 herein. The notice shall specify in re sonable detail the amount of the funds to be released, the ayee and the 
	basis for the requested release (which sha. :ieprovided to the Escrow Agent by the person requesting yment). The Company and the Attorney General or Att ~ 
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	General's designee of the applicable Ben~ficiary State 
	General's designee of the applicable Ben~ficiary State 
	I 

	whose QEF Sub-Account would be reduced by the requested release of funds shall prpvide a written response to the Escrow Agent wrth copies to each other, 
	I 
	I 
	within forty-five ( 45) calend r days from the date of 
	receipt of this notice. 

	III. Should the Company , , the applicable Beneficiary State timely object in wr· mg to a requested release of funds under this subse ion, the Escrow Agent shall not authorize the equested release of funds until such 
	Agent shall pay the '1easecl@i~ir11 ~t~r the expiration of the forty-five ) cal~nt:hi;)i,;yferiod pursuant to payment instructions 
	IV. ;:::c:z:::::,:!:;:~::l;::;ow

	,:;, 
	,:;, 

	yidep by<Jhe applicable Beneficiary State. . T-;4e iliount of funds shall be released from the Q EF Sub
	-

	;; Accou of the applicable Beneficiary State under this subsection aa) in the order in which they were placed into escrow a d (bb) only to the extent and at the time 
	payments required under such 
	payments required under such 

	VI. Escrow Agent shall n be authorized to make distributions of QEF Prin ipal in payment of Released Claims owed to any Benefic · ry State ( or the Releasing Party located or residing in sue Beneficiary State) other than from the QEF Principal depo ited in the QEF Sub­Account held for such Beneficiary 
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	iary State as j, 
	iary State as j, 
	hes that the 

	b.Excess Amount 
	I. If the Tobacco Product Manufacturer estab · amount required to be placed into escro , in a particular Sales Year for the applicable Benefi :,ary State was, depending on the law of such Be , ficiary State, greater than either: (aa) that State's al, cable share of the total payments that the Tobacco 'roduct Manufacturer would have been required to m <:e in that year had it been a Participating Manufa• turer under the MSA (as 
	1
	1
	determined purs_;' t to section IX(i)(2) of the MSA, and before any adj , tments or offsets described in Section IX(i)(3) oft, at A$r'e;ernent other than the Inflation 
	t brJbb}the MSA payments, as determined 
	ursu tJo::S:~:~JidriIX(i)(l) of that Agreement including d~termination of all adjustments, that the roduct Manufacturer would have been required 
	count of such Units Sold in the Beneficiary State had it b n a Participating Manufacturer under the MSA (in either c se the difference being referred to herein as the "Exce Amount"), such Excess Amount shall be released and re ert back to the Tobacco Product Manufacturer. This withd wal is calculated based upon Sales Year, not Deposit Date. 

	II. To the extent established, the E ,row Agent shall pay the Excess Amount to the Tobacco Pro uct Manufacturer upon the joint written instruction of tH Tobacco Product Manufacturer and the Attorney General o the Attorney General's Designee of the applicable Bene set forth in Section 6 or upon entry of a final b' 
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	Artifact
	non-appea!able order of a court of competent ju ..L. handling such matter after any appeal or an;; appeal has been exhausted. 
	non-appea!able order of a court of competent ju ..L. handling such matter after any appeal or an;; appeal has been exhausted. 
	Artifact


	III. The Tobacco Product Manufacturers 
	Artifact
	writing to the Attorney General fo the applicable Beneficiary State the Tobacco roduct Manufacturer's calculation establishing the · xcess Amount. If the applicable Beneficiary S te and the Tobacco Product Manufacturer cannot gree on the existence of an Excess Amount or the cal 1lation of the Excess Amount, the dispute shall be esolved in a court of competent jurisdiction cat~ati\,Jhe applicable Beneficiary State, or 
	writing to the Attorney General fo the applicable Beneficiary State the Tobacco roduct Manufacturer's calculation establishing the · xcess Amount. If the applicable Beneficiary S te and the Tobacco Product Manufacturer cannot gree on the existence of an Excess Amount or the cal 1lation of the Excess Amount, the dispute shall be esolved in a court of competent jurisdiction cat~ati\,Jhe applicable Beneficiary State, or 
	-i the law of~f;y:~elJlfici;r~ State so require, :hen under 
	Artifact

	·~::.. \';::., 
	the ti::~dministrative Procedures Act of that State. 
	_ay permanently and irrevocably assign the funds in a B~eficiary State's QEF Sub-Account to that Beneficiary S~e pursuant to that state's Escrow 
	' 
	Assignment Statute. \ 
	'\, 

	cl.Duration of Deposit \ 
	\ 
	\ 
	0 

	I. To the extent not released ri;~m escrow under subparts (a), (b ), or (C) of subdivisi01/c'B,)(ii) of Section 5 of this 
	' 
	' 
	'\~ 

	Escrow Agreement (Grounds f~f\a Withdrawal of Escrow 
	\ 
	\ 
	Principal) above, the funds shall be\~leased from escrow and revert back to the Company twen~-five (25) years after the Deposit Date. This withdrawal ls\!culated based upon the Deposit Date, not Sales Yea 
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	II. The amount of QEF Principal that a Company may 
	receive as a "Duration of Deposit" release under 
	subdivision (B)(ii)( d) of Section 5 of this Esera 
	subdivision (B)(ii)( d) of Section 5 of this Esera 

	Agreement is the difference between the ru , unt of QEF 
	Principal deposited on a Deposit Date a the sum(s) 
	Principal deposited on a Deposit Date a the sum(s) 
	already released as an "Excess Amo t" release under 
	subdivision (B)(ii)(b) of Section 5 of this Escrow 
	Agreement or a "Release Clai ' under subdivision 
	(B)(ii)(a) of Section 5 oft · Escrow Agreement. 

	III. At least forty-five ( 45) ays before the proposed date of release of such fun , the Escrow Agent shall notify the applicable Bene fiary'. State in writing of the amount of 
	~EF Princip_ ,.·1)J;~:p6s,ed to be released from its QEF Sub­
	A~~t:.;,4,'.lfavil'ilable, provide bank records showing 
	A~~t:.;,4,'.lfavil'ilable, provide bank records showing 
	theJ;?: ',osiitpate of the funds sought to be released under 


	JV, 1::E;~~:t~~::::::;::~==:::e(:~e 
	JV, 1::E;~~:t~~::::::;::~==:::e(:~e 
	"Duration of Deposi-r\release, under subdivision 
	"Duration of Deposi-r\release, under subdivision 
	(B)(ii)(d) of Section 5 o~ is Escrow Agreement, for 
	each Beneficiary State durin . each calendar year. 
	Under this subdivision, for eac =~en.eficiary State, the consolidated release may occur t · nty-five years after the last Deposit Date by the Compan. for each calendar 
	year. For example, if the Company m~e deposits into a California subaccount on June 1, 2018 an November 1, 2018, the Escrow Agent may retain funds eh ible for 
	release on June 1, 2043, until November 1,204 . This 
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	SECTION 6: A. 
	subdivision shall never be interpreted or construe to 
	subdivision shall never be interpreted or construe to 
	permit any "Duration of Deposit" releases un r 
	subdivision (B)(ii)( d) of Section 5 ofthis scrow 
	Agreement before twenty-five years h e passed since 
	the Deposit Date. The Escrow Age may exercise this 
	subdivision by providing writte notice to the Company 
	and Beneficiary State(s) pur ant to Section 6. 
	Artifact


	otice required by this Escrow Agree nt shall be deemed sufficient and adequate if ent to the address(es) ofthe Co pany, Escrow Agent, or the 
	applica~le Bet ~ciary St~te(s) below_z::.~anner pro~ided. ~nder this section. ~~::::::s::~:~e: b:e::::::~1,1::;1i;::~t:ey1:,:;::c::tube 

	::;:~::,~:~;~anfir:,ir3~i:ti:::::::u;::::;ti;a~i~:z~:::red or 
	::;:~::,~:~;~anfir:,ir3~i:ti:::::::u;::::;ti;a~i~:z~:::red or 
	business day if sent by~> at c:p:al1y recognized overnight courier; or (iii) five (5) 
	. Mail: 1. To the Escrow Agent: APPROVED TOBACCO ESCROW AGREEMENT Page15of31 JUS-TOB6 (Rev. 5/24/19) 
	Artifact
	Sect
	Artifact
	ii. The Company 
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	111. To the Beneficiary State(s), to the Attorney General Offices of all Beneficiary States as shown on Attachment A to the Escrow and incorporated herein by reference. 
	If the Company, Escrow Agent, or a Beneficiary State change_ immediately notify 
	notices required by this Escrow Agreement, that entity sha, 
	1 

	tH 
	tH 

	other undersigned parties and the Beneficiary State .,of that change and / tly amend this Escrow Agreement to effectu':>' · the change. 
	C. The Co pany and Escrow Agent consent and ag /e that all notices and other writings s 11 be sufficient if written in the E ·1ish language. No one shall be 
	required to tr s:slateany writing into anotl;· r language under this Escrow 
	. Agreement. 
	. Agreement. 

	SECTION 7: Change of Escro gent 
	Sect
	Artifact

	A. Noti~e. u:Jess the Be_neii'bJary State(,.. 111:~Y,j~~(~,:!'iffir~ative wri~ten consent to shorten 1:1me, the change 111 Esc~w A p.t't',~pt occur until after a nmety (90) day 
	notice period has expired. i;~'ig'.itbry;giving the Company and all of the Beneficiary 
	States covered by }s>:~sc;ow greement ninety (90) days prior written notice 
	· tc)the addresse in Section 6 of this Escrow Agreement. 
	ay·remove the Esera Agent by giving the Escrow Agent and 
	all Benefi iary States covered by this crow Agreement ninety (90) days 
	prior ritten notice of such removal to th addresses in Section 6 of this 
	Artifact
	Artifact

	B. During e ninety (90) day notice period, the Escrow ent shall: (i) update the Ledger r quired by subdivision (C) of Section of 8 this Esera Agreement to reflect all depo 'ts, withdrawals, and Returns while the Company had QE Principal on deposit 
	the Escrow Agent; and (ii) provide an updated copy of the L tates and the Company. 
	APPROVED TOBACCO ESCROW AGREEMENT 
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	Sect
	Artifact
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	C. During the ninety (90) day notice period, the Company must execute a new es ow 
	greement approved by the Beneficiary States with a successor escrow agent cl ensure the Minimum QEF Principal On-Deposit remains in a QEF Account. 
	D. en Company Timely Appoints a New Escrow Agent fter subdivisions (A), (B), and (C) of this section have be 1 satisfied, the crow Agent shall deliver: To the successor escrow agent, all fu son deposit by the 
	any and an updated copy of the Led er required by subdivision (C) of Sec · on 8 of this Escrow Agreemen ; 
	b. T the Beneficiary Sta~esc ered by this Escrow Agreement, written notic that the funds we delivered to the successor escrow agent and an updated opy of the ~-dgepequired by subdivision (C) of Section
	i ' 
	i ' 
	t. > 

	ii. Within thirty (30) days ofre iyJiigJfie estrow funds, the successor escrow agent shall provide to each B .~fi· :~;y ;t~te all of the reports required by 
	~ ... •'•")'.--::,..., 
	subdivisions (A) 8 of this Escrow Agreement; 
	E. When Company Fails tq[ 1~:el'.y ~ppoint New Escrow Agent 
	}){,,:,-./ ·:/ '"'f 
	i. If the Company';} e-~i'1ot execute a new scrow agreement approved by the Beneficiary tates with a successor esc w agent during the ninety (90) day notice pe od, the Escrow Agent may resi and tender the escrowed funds 
	· after f ly satisfying terms and conditions of ither subdivision (E)(ii) (Tender to ourt) or subdivision (E)(iii) (Irrevocable As · gnment to States Listed on ttachment C) below. 
	a. The Escrow Agent may tender the escrowed administrative forum of competent jurisdiction for the a Beneficiary State after: 
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	I. The Escrow Agent sent the Company a notice of resignatio or the Company provided the Escrow Agent with a notice to re 1ove under subdivision (A) of Section 7 of this Escrow A eement; 
	II.the ninety (90) day notice period expired; 
	III.the Company did not execute a new escrow ,reement,approved by the Beneficiary State( s) with a successo/Escrow Agent during the ninety (90) day notice period; / 
	V.the Escrow Agent provides all appl' able Beneficiary States with a copy of the most recent Escrow greement, including all A achments, and a copy the esignation notice(s) the Escrow Age1 sent to the Compa , and an affidavit that sufficiently 
	-~<•{~st known address of the Company; .:<Th~•·,~st known date the Company contacted the 
	-~<•{~st known address of the Company; .:<Th~•·,~st known date the Company contacted the 

	he Company owes any unpaid fees, penalties, or other penses to the Escrow Agent and the 
	V. the applicable Beneficiary Sta s have designated a court or administrative forum to the Escro Agent, which they shall do within forty-five ( 45) days after the onditions of subparts (I) through (IV) of subdivision(E)(ii)(a) a ve have been satisfied. 
	b. After the Escrow Agent tenders the escro ed funds to the court or administrative forum designed by the Beneficiary S te(s), the Escrow Agent shall have no duties or liabilities arising from tH previously escrowed funds, including but not limited to, the outcom administrative proceeding. 
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	c. 
	c. 
	c. 
	The court or administrative forum to which funds in the QEF ~ Account have been tendered may order such funds held by the Sto/ Treasurer of the underlying Beneficiary State if consented to by mt Beneficiary State. 

	d. 
	d. 
	If the Escrow Agent tenders the funds to a court 


	forum under subdivision (E)(ii)(a) of Section 7 of th scrow Agreement, e Company hereby agrees and stipulates that: 
	I. The Company waives persona service of process. The Company agrees and consents tha · t received adequate notice and se vice of process in a manner at complies with all Beneficiary Stat ' applicable laws and ·equirements for a complaint, 
	summo maintai 
	summo maintai 
	summo maintai 
	s, or other doetµ ~nt?'¥here: (aa) the Company agrees to ·:.--:'.\. ··•· n,t fdr:,service in each Beneficiary State as 
	-


	TR
	'c:er~ th~rEf crow Agent is incorporated as long as 


	under this,.: -:'sct,'~w;\. •· ..··. greement; (bb) service of process is 
	.v. .. ~1:->. 
	V\ 
	V\ 

	effect~'' ,ed pms'uant the applicable Beneficiary State's laws; or (cal er:~'.:ice of process certified or registered mail, return receipt r uested, to the address s t forth by the Company in Section 6. 
	The Company consen: s to the personal jurisdiction, forum, and venue of the court or admin' trative forum designated under subdivision (D)(ii)(a)(V) of Sectio 7 of the Escrow Agreement; 
	III. The complaint, all filings, an other writings submitted in the court or administrative forum are su ficient and provide adequate notice if written in the English la; guage. The Beneficiary State shall not be required to translate any co plaint, filing, or other writing into any other language; and 
	IV. The Company waives any right to seek an court or administrative forum that would permit them o obtain, 
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	receive, control, or otherwise access any QEF Principal unlesy! 
	conditions for a withdrawal under subdivision B of Sectio i~ of this Escrow Agreement have been satisfied. This inclu es, but is not limited to, the Company receiving QEF Princi 1 before twenty-five (25) years have passed since the D 
	iii. Ir vocable Assignment to States Listed on Attachment C 
	a. The Company consents that the Escrow gent may tender the 
	ds held for the benefit of a Beneficiary S te to that Beneficiary State to e ectuate an irrevocable assignment rJ rsuant to an Escrow Assignment Statute, 'f the following conditions ar fully satisfied: 
	I.Th Escrow Agent sent th Company a notice of resignation or the Comp ny provided the s~tOW::f\gent with a notice to remove under su division ( (;d{Se~tigA 7 of this Escrow Agreement; 
	II.the ninety t·'~Q4t,iCt period expired; 
	III.the Compan~,,)4 ~~~~:ecute a new escrow agreement approved 
	by the B(;l ~.pCiar ,. States with a successor Escrow Agent during the nin 't}''(QO) day otice period; IV.the;. ~l}eficiary State i isted on Attachment C; 
	V. e Company has not pai ill of its fees, charges, penalties, or costs to the Escrow Agent d{hng past six (6) months; and 
	VI.after the ninety (90) day notice eriod expired, the Escrow Agent sent the Company a letter to the ad ress identified by the Company in Section 6 of this Escrow Agreemen giving prior written notice of Escrow Agent's intent to effectuate an rrevocable Assignment to Beneficiary States under subdivision (E) · · i) of Section 7 of the Escrow Agreement within forty-five ( 45) days, and the Company did not execute a new escrow agreement approve by the Beneficiary States with a successor Escrow Agent d additiona
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	A. 
	Sect
	Artifact

	Artifact
	b. After the Escrow Agent tenders the funds to Beneficiary States 
	. / pursuant to (E)(iii)(a) of Section 7 of the Escrow Agreement, th scrow Agent shall have no duties or liabilities arising from the pre escrowed funds. 
	Reporting to Beneficiary States 
	After the irst deposit is made into a Beneficiary State's QE Agent shall rovide the Beneficiary State with written n ice that the QEF Sub-Account has been estab · hed and provide to the Beneficiary 
	Statements 

	Sect
	Artifact

	amount of the deposit made fi the Beneficiary State. B. At least quarterly, the E row Agent shall~ rovide>eaeJ1 Beneficiary State a bank 
	Artifact
	1. the amounts of deposits d w· hdra:waJs,including QEF Principal, Interest, and Returns, made by the Com . ½, i11cluding the identity of the payor(s) or payee(s), 
	C. Ledgers 
	efore April 1 of each year, the Escrow Agent shall ·ovide each Beneficiary State 1e Company with: 
	a Ledger prepared by the Escrow Agent ("Escrow Agent In reflecting all deposits, withdrawals, and Returns tracked by De osit Date and Sales Year that have occurred since, at least, the date of the Com pa: 's first QEF Principal deposit with the Escrow Agent tracked by Deposit Date and 
	Sect
	Artifact
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	The Ledger shall also reflect the Minimum QEF Principal On-Deposit fo;ie Beneficiary State's QEF Sub-Account; or / , , 
	written notice that the Escrow Agent intends to exercise its ri:ht7easonably rely upon a Ledger initiated by a Beneficiary State ("Beneficiary ~e Initiated Ledger"). A Beneficiary State Initiated Ledger applies w1e: 
	a.A 
	a.A 
	a.A 
	Beneficiary State sends the Company an accite Ledger and provides notice pursuant to Section 6 of this Escrow ~reement; and 

	b. 
	b. 
	'ther: (I) the Company confirms the Ben 1ciary State Initiated Ledger is corr ct in writing; or (II) thirty (3 0) da s passes without a response from 


	c.:::e:e:~~:Y s::~:esI:::::i:~;::&~!e:t ~::;::::es:::;:~:::r(a) 
	above and either: 
	above and either: 
	above and either: 
	I) the 
	ft4tg;~;fh~Company confirming the accuracy 

	TR
	t 
	nitiijf:6~·Le;cl~er; or (II) written confirmation by 

	TR
	id not receive any response from the 

	Company; or 
	Company; or 

	TR
	nsiders the deposit history to be disputed 


	and/or incomplete: yera reasonable pe iod of time, the Company, Beneficiary State, and Escr Agent shall work collab ~tively to create an accurate Ledger, if possible. o the extent available, the Escro Agent will provide the Company and Bene 1ciary State with the records necessary create an accurate Ledger over 
	D. dispute arises regarding compliance with the terms and nditions of this 
	w Agreement or the NPM Statute, the Company and Escrow /\. ent shall provide t e Beneficiary States with all investment instructions in their possessio , custody, or control necessary to identify and resolve the dispute upon written request. he reporting under this section includes instructions provided by the Company, the Compa \ Agent, or anyone else acting on behalf of Company. · \ 
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	The paragraph above shall not limit or other otherwise impair a Beneficiary tate's ability to obtain investment instructions from the Company or Escrow Agent 1der the NPM Statute, other state laws or regulations, or federal laws or regulatio . 
	9: Escrow Agent Fees and Expenses 
	e Company shall pay the Escrow Agent its reasonable fees all reas able expenses, charges, penalties, counsel fees ("Fe ") incurred by it or by its attorneys, a ents and employees in the performance of its uties and obligations under 
	B. No QEF Prine· al in any QEF Sub-Accounts all ever be charged, used as an offset, or otherwise encumb ed by the Escrow Age or the Company. 
	C. Subdivision (A) of S tion 5 of the E row Agreement controls whether the Escrow Agent may withdraw Int outstanding·;Fttes accrued by the Company. 
	SECTION 10: Resolution of Disput 
	In the event of any disagreeme t r sultip,g<in, ~dv~t~~ claims or demands being made in connection with the subject matter f this Es, rg;:)t~;~ement, the Escrow Agent may, at its option, refus_e to comply with a clai~ps,-otcle ands on it, or refuse to take any other action hereunder, so long as such d' agreeplenf continue In any such event, the Escrow Agent shall not be or become liable i any w~y otto any person entity for its failure or refusal to act, and the Escrow Agent shal e entitled to continue to so
	rties agree to the jurisdiction of said courts or administrative forum over their pe · ons, waive personal service of process, and agree that service of process by certified or registere mail, 
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	turn receipt requested, to the address set forth in Section 6 shall constitute adequate se/,/ The ompany agrees that upon final adjudication on such petition or interpleader actio , the gent, its servants, agents, directors, employees, and officers will be reliev aof further liability. 
	ailure of Escrow Agent to Receive Instructions 
	Except as t responses or objections to a notice requesting paym ton any Released Claim, which shall be overned by subsection (B)(ii)(a) of Section 5 ove, in the event that the Escrow Agent fails to rec ·ve any written instructions contemplat aby this Escrow Agreement, the Escrow Agent shall refrai from taking any action require to be taken under any section of this Escrow Agreement pursuant o written instructions un · such written instructions are received by the Escrow Agent. In so efraining, the Esc w Age
	The Escrow Agent shall have no duty: ·,,cfbli~l~tiohhereunder other than to take such specific actions as are required of it from ·meJo ·1,1.e by the provisions of this Escrow 
	. ',\ 
	. ',\ 
	-:· 


	Agreement, and it shall incur no lia in connection herewith for anything whatsoever other than any liability,. (~mlting from its o gross negligence or willful misconduct or unlawful acts or omissions. r' ~ E;trow Agent shall no be responsible for delays or failures in performance resulting fro acts beyond its control, inclu · g without limitation acts of God, strikes, lockouts, riots, ac of war or terror, epidemics, fire, cot nunication line failures, computer viruses, atta s or intrusions, power failures, 
	The only d 1es and responsibilities of the Escrow Agent shal be the duties and obligations spe 'E.cally set forth in this Escrow Agreement. The Escrow gent has no fiduciary or discretio ry duties. The Escrow Agent has no duty to perform any calc ations with respect to the pro er amount to be deposited by the Company in any given year or to Comp y deposits the proper amount in or for any given year. The Escrow Agen makes no rep sentation as to the sufficiency of this Escrow Agreement for the purposes in w 
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	This Escrow Agreement contemplates that disputes between the parties maL!ved 
	court or other administrative forum of competent jurisdiction, including 1)1,(not limited to Sectio s 5, 7, and 10 above. The Beneficiary States and Company agr~e ~after the Escrow Agent pr ides the Company and all applicable Beneficiary States w~ copy and reasonable notice of the rder, writ, judgment, or decree at issue to the address identified in Section 6 above, the Escro Agent is authorized to comply with final ord s, writs, judgments, and decrees issued by any court · administrative forum with respect
	The Company shall in~e~, hold har less and defend the Escrow Agent from and against any and all losses, claims, liaili{ities, nd reasonal:Yle0;e:~penses, including the reasonable fees of its counsel, specifically including · -house q;ruRsel, fees, which it may suffer or incur in connection with the performance of its utie aµd'"0.9,Jigati6ns under this Escrow Agreement, 
	1

	,·:·.;',:-',-/: 
	,·:·.;',:-',-/: 

	including any action taken under S tion 10 her oft except for those losses, claims, liabilities and 
	4 ,.+. 
	4 ,.+. 

	expenses resulting solely and di ctly fronfit~ OW11 ross negligence, willful misconduct, or 
	\ 
	\ 

	unlawful act or omission. Th scrq,W>Ag~nt may see the advice of counsel at any time, and such reasonable attorney fi es shaJl-b~ in addition to the a inisttative fees charged by the Escrow Agent for servi gas Escrow Agent. Subject to subdi · sion (D)(ii) of Section 4 of this Escrow Agreement ich may prohibit the Escrow Agent from ccessing any Interest, the Escrow Agent ma charge such costs against the Interest accrued o the QEF Principal. But, 
	QEF Principar any or all ofthe QEF Sub-Accounts shall never be c rged, used as an offset, 
	or otherwise ncumbered by the Escrow Agent or the Company. In no ev t shall the Escrow 
	Agent be · able to the Company for any incidental, indirect, consequential, o punitive damages 
	or pen ties of any kind, including but not limited to lost profits, even if the Esc 
	CTION 14: Intended Beneficiaries; Successors 
	No persons or entities other than the Beneficiary States and the Releasing Parties or residing within them are intended beneficiaries of this Escrow Agreement, and only the 
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	B eficiary States, the Releasing Parties, the Company and the Escrow Agent shall be e itled to 
	the terms of this Escrow Agreement. The provisions of this Escrow Agreen nt shall be on and inure to the benefit of the undersigned parties hereto and thei · ·espective successors. 
	SECTION 15: ansfer of Rights 
	intends to sell, assign, convey, gift, or trans Company's rights to the unds in the QEF Account or the earnin, s thereon (including without limitation, the right to Intere ton QEF Principal, or the right o receive QEF Principal as permitted under the NPM Statuf to any person or entity he Company shall send notification, including the name and complete a ress to whom su -sale, assignment, conveyance, gift, or transfer is to be made, in writing to the scrow Ag t and all Beneficiary States with QEF Sub­Account
	ply with the relevant portions of this Escrow Agreement d the applicable 
	Governing Law 
	Governing Law 

	his Escrow Agreement shall be construed in accordance with and governe e state where the Escrow Agent is incorporated ~-------~ plicable Beneficiary State's NPM Statute shall be construed in accordance with and g by the laws and regulations of the applicable Beneficiary State. 
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	ECTION 17: Jurisdiction and Venue 
	With the exception of any suit, action or proceeding involving a Beneficiary: Relea ·ng Paiiy located or residing in a Beneficiary State, any suit, action or pr eeding seeking to interpr t cir enforce any provision of, or based on any right arising out of, 
	all be brought in a court or administrative forum of compe nt jurisdiction for 
	contract, equity and damage claims in the state wh incorporated~---------~ SECTION 18: 
	Except for listing eneficiary States on Attachment or adding new QEF Sub-Accounts for Beneficiary States alrea listed on Attachment A, t Escrow Agreement shall not be 
	amende.d~ modified, supplemen d, or otherwise chay ed·.•.·. ('.'~m·,.•endment" or "~mended") unless 
	.. by a wntmg executed by each Atta ey General o/the Attorney General's des1gnee of the Beneficiary States covered by this Esc w Agr em~n(5!:nd the' Company and Escrow Agent. The Company must provide a copy of each pro sed:A:11i~~dment to each Attorney General or the Attorney General's designee of the Ben 1cia .<·~tat~s covered by this Escrnw Agreement at least forty-five ( 45) days before req/estin,1:heir appr~•:,t·;l for an Amendment to the Escrow Agreement. · 
	SECTION 19: Waiver 
	The waiver by any pyty ofany breach of this Escr w Agreement shall not be deemed to be or construed as a waitof any other breach, whether prio subsequent, or contemporaneous, of this Escrow Agreem nt, nor shall such waiver be deemed to b or construed as a waiver by any other party. 
	If a y provision of this Escrow Agreement shall under any circumstanc invalid r inoperative, this Escrow Agreement shall be construed with the invalid prov· ions deleted and the rights and obligations of the parties shall be construed and 
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	This Escrow Agreement may be signed in any number of counterparts, each of shall b an original, with the same effect as if the signatures thereto were upon the ame instrument Delivery by electronic mail of a signed counterpart shall be deeme purposes of ac nowledging acceptance hereof. 
	SECTION 22: ptions and Headings 
	The captions d headings herein are included for conveni ce of reference only and shall be ignored in the c struction and interpretation hereof. 
	SECTION 23: Condition to Effectiveness 
	hen signed by the Company and Escrow Agent. 
	SECTION 24: 
	The <;:ompany shall provide the cro J\gent.witllacq,trect taxpayer identification number on the most recently published Form W-9 · W-8 f0i:"~>foreign entity) as authorized by the U.S. 
	1

	\/.\ 
	\/.\ 

	Internal Revenue Service ("IRS"). The crow geritshall comply with all applicable tax filing, payment and reporting requireme · ut limitation, those imposed under 26 CFR 1.468B, and if requested to do so ~Jlrj:o1hjn the ma ing of the relation-back election under such regulation. 
	SECTION 25: 
	To help the gov rnment fight the funding of terrorism nd money laundering activities, federal law requires l financial institutions to obtain, verify, an ecord information that identifies each person who pens an account. For a non-individual person sue as a business entity, a charity, a trust, or other gal entity, the Escrow Agent requires documentation to erify its formation and existence as legal entity. The Escrow Agent may require financial state1 nts, licenses or identifica 1011, and authorization docu
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	SECTION 26: Grandfather Agreement 
	If the Company purchased one or more investments that: (a) were permitted under a esc ·ow agreement; and (b) are not Permitted Investments under this Escrow Agreement, e Comp y may execute a Grandfather Agreement, which must be approved by the Be eficiary States. 
	~he Escrow Agreement has a Grandfather Agreement, which is a ached as Attachment B ar hereby incorporated herein by reference; or D The Escro Agreement does not have a Grandfather A ents Must Be Disclosed and App ved Adding or removing a :i attachment to the Escrow A ement is an Amendment and must comply with all of the terms an 
	Whe11ever an attachment i updated, the Esc ow 1ggn! shall: (A) obtain signatures on the attachment from authorized represent tives ofb itn~::G~:tliµ;~ny and Escrow Agent; and (B) 
	/ ,.• :. -;-,·; 
	provide an updated copy of the attachme t t all 'Eleu~fidary States listed on the Attachment. 
	,···:.-.•.:_.:,,> . •:,::.:;::<::://., 
	,···:.-.•.:_.:,,> . •:,::.:;::<::://., 

	In addition to Attachment A and "\;an~tat~er Agreement (which is addressed by Section 26 and must be marked as ), the Company and Escrow Agent hereby 
	disclose and affirm that: scrow Agreement; or □ All of the add' 10nal attachments to the Escro greement are listed below, attached, and here by incorpor D Attachment C (Permanent and Irrevocao e Assignment of Escrow to Beneficiary States Based Upon the Failure to ppoint a Successor Agent) D Others (list and identify each attachment belo ) APPROVED TOBACCO ESCROW AGREEMENT Page 29 of 31 JUS-TOB6 (Rev. 5/24/19) 
	May 24, 2019. 
	<, ,·., Agreement. · APPROVED TOBACCO ESCROW AGREEMENT Page 30 of 31 JUS-TOB6 (Rev, 5/24/19) 
	SECTION 28: Modif1 tions to Appr?ved Tobacco Escrow Ag ement D Except for fillin blank spaces or checking boxe above, neither the Company nor ents the Approved T acco Escrow Agreement revised on 
	SECTION 28: Modif1 tions to Appr?ved Tobacco Escrow Ag ement D Except for fillin blank spaces or checking boxe above, neither the Company nor ents the Approved T acco Escrow Agreement revised on 


	Artifact
	D The Company and/or Escro Agen ~mende,~<t~~s of the Approved Tobacco 
	Artifact
	Escrow Agreement, as identified and discl ed beloW, pµrs~ilrit to Section 18 of the Escrow 
	_,;.-v 
	_,;.-v 
	Artifact
	Artifact
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	ESCROW AGENT: By:_________ Title: -----------------Date: ----------,,L-----------COMPANY: By:--------~---------Title: ---------->,.---------Date: -----------"<-------APPROVED TOBACCO ESCROW AGREEMENT 
	-+------
	-+------
	-


	Artifact
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	ATTACHMENT A-BENEFICIARY STATES 
	ATTACHMENT A-BENEFICIARY STATES 
	attached Escrow Agreement executed on the ___ day of_--;<-----20__, wli' his hereby incorporated by reference, applies to all of the B eficiary States listed below. Whenev Attachment A is updated, the Escrow Agent shall: (i obtain signatures from authorized represerr atives of both the Company and Escrow Agent n the last page of Attachment A; and (ii rovide the updated copy of Attacluneny to all Beneficiary States. 
	-

	Moreover, pursua t to Section 6 of the Escrow Agre 1rient, the Escrow Agent and Company shall provide all itten notices required by th Escrow Agreement to the Beneficiary States to the addresses below. 
	Beneficiary States: 
	Beneficiary States: 

	California California Office of the Attorn Tobacco Litigation and Enforcer e P. 0. Box 944255 Sacramento, CA 94244-2550 
	Name o scrow Agent's Authorized Representative 
	me of Company's Authorized Representative Signature 
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	Artifact
	TTACHMENT B -Date".) B. The attached Escrow Agreement, which is hereby incorporated 1her Date shall mean the first date that the C 
	___ day of ______ 
	Agreement contai · ng the same or substantially similar t ms as Section 4 of the Escrow Agreement, the defin' ion of Permitted Investments, a cl the definition of United States 
	Treasury Securities (as odified only by the Bene ciary States listed on Attachment D [if any, please see Section attached Escrow Agreement, 1s incorporated by reference) in the 
	("Grandfather Date".) Executin a ne escww a.gre~fuent after the Grandfather Date shall .have no impact on the Compan s Qrad~{dtil:~f Date. 
	1 
	1 

	C. If the Company purcha '.,,,_,;i~::ihvestments before the Grandfather Date 
	that: (a) are not Permitted It e attached Escrow Agreement; and (b) were permitted under the p ·_orfa9.rowagreem t(s), subject to the following conditions and limitations below, t ~,;Cdnj_pany may continu to own the investments until they 
	mature or are sold. 
	mature or are sold. 

	1. The G andfather Agreement shall not apply any investments that cause the 
	tot Face Value of the QEF Principal in a Bene ciary State's Sub-Account to 11 below the Minimum QEF Principal On-Deposi or that Beneficiary State; 
	The Grandfather Agreement shall apply only to the specifi disclosed and identified by the Company below. The Compa,n ust identify each investment using an Excel spreadsheet that provides each: ( a urchase date; (b) investment type (such as United States Treasury Security); (c CUSIP number, ( d) Face Value; ( e) maturity date; and (f) Beneficiary Stat printed copy of the spreadsheet shall be dated, marked as Exhibit 1 to Attachment B, attached to Attachment B, and hereby incorporated by 
	Sect
	Artifact
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	reference. The Company shall provide the Escrow Agent and Benefici I 
	States with an Excel copy of Exhibit 1 to Attachment B. To facilita the 
	transfer of an Excel copy, the Beneficiary State(s) may provide e Company 
	and/or Escrow Agent with an email address; however, unles he email 
	address is listed on Attachment A, the email address shal not be used to 
	rovide notice under the Escrow Agreement or super de the notice pr visions in Section 6 of the Escrow Agreement. ny investment not identi ed and described by the Company on E ibit 1 to Attachment B shall 
	Artifact
	Artifact

	3. On or befor _April 1 of each year, the C -mpany shall update Exhibit 1 to 
	Atta~hment ~o remove all invest~ ...ts th·a·:·.. t ha~e matured or were sold and. provide Escrow '\gent and Benefi iary' States with an updated copy. The Company's failure t update hihitJ to>;p\ttachment B to permit the 
	Beneficiary States and sc t:Ag.~pt 'to effectively and efficiently monitor :c:1 'dfath§red constitutes a ground for revoking this 
	which investments are 

	Grandfather Agree .,--nJ 
	Sect
	Artifact

	4. Upon receiving -t._:'< \u~cl.ated Exffbit 1 to Attachment B from the Company, the ;JI:..(a) remove th old Exhibit 1 to Attachment B and attach 
	xhibit 1 to Attachment · and (b) provide the updated copy of nt B, with Exhibit 1 attached, t all Beneficiary States. 
	COMPANY: 
	By: Title: Date: 
	_______________.~-----_____________...,______ 
	_______________.~-----_____________...,______ 

	Artifact
	ESCROW AGENT: 
	By:________________ Title: _______.,,,__________ Date: 
	-------+-----------
	-------+-----------
	-
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	ATTACHMENT C -
	Whenever Attachment C i 
	APPROVED TOBACCO ESCROW AGREEMENT JUS-TOB6 (Rev. 5//24/19) 
	Page 
	Page 
	Artifact

	IRREVOCABLE ASSIGN NT OWING THE FAILURE TO APPOINT A CCESSOR ESCROW AGENT 
	IRREVOCABLE ASSIGN NT OWING THE FAILURE TO APPOINT A CCESSOR ESCROW AGENT 
	Artifact
	d below are Beneficiary States that: (A) hav an Escrow Assignment 
	Statute as defined by su ivision (F) of Section (2) of the Esera Agreement executed on the ___ day of ________, 20__, which is attac ed and hereby incorporated by reference; and (B) will accept any under subdivision (E)(iii) of 
	ow Agent shall: (i) obtain signatures from authorized representatives of both the L, -mpau--and ~.§cfQ;\/Jtgent on the last page of Attachment C; and (ii) provide the update py ofAtta,~hw~nt C to all Beneficiary States. 
	·<·:.-.\ .· ;.. >:(.. ·•.:•.:c,/' 
	·<·:.-.\ .· ;.. >:(.. ·•.:•.:c,/' 
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