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Children's Trust
Tobacco Settlement Asset-Backed Bonds, Series 2002

The Tobacco Settlement Asset-Backed Bonds, Series 2002 (the "Series 2002 Bonds") are being issued by the Children's Trust (the
"Trust"), a not-for-profit corporate entity created by the Commonwealth of Puerto Rico ("Puerto Rico' or the "Commonwealth ')
pursuant to the Children's Trust Law (the "Act"). Pursuant to the Act, the Commonwealth has transferred to the Trust all of its right,
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The Series 2002 Bonds are being issued pursuant to an Indenture, dated as of September 1, 2002 (the "Indenture"), between the
Trust and Deutsche Bank Trust Company Americas, as indenture trustee (the "Indenture Trustee"). In addition to tile Series 2002
Bonds, the Indenture permits the Trust to issue additional refunding bonds subject to the satisfaction of certain conditions described
herein.

The Series 2002 Bonds and any other additional series of bonds of the Trust issued under the Indenture will be secured equally
and ratably by and payable solely from:

• except as more fullydescribed herein, the TSRs received by the Commonwealth under the MSA on or after the date of delivery
of the Series 2002 Bonds (the "Pledged TSRs"),

• investment earnings on certain accounts pledged under the Indenture (which, together with the Pledged TSRs, are referred to
herein as the "Collections"),

• amounts held in certain reserve accounts established under the Indenture, and
• amounts held in certain other accounts established under the Indenture.

The proceeds of the Series 2002 Bonds, except as and to the extent deposited in the reserve account, and the assets of the Trust (other
than the Pledged TSRs) are not pledged to the payment of, and are therefore not available to the holders of, the Series 2002 Bonds.

Payment of the Series 2002 Bonds is dependent on receipt of TSRs. The amount of TSRs actually collected is dependent on many
factors including cigarette consumption and the financial capability of the PMs. See "Risk Factors" for a discussion of certain factors that
should be considered in connection with an investment in the Series 2002 Bonds.

The ratings on the Series 2002 Bonds solely address the ability of the Trust to pay interest and Principal (as defined below) when due.

The Series 2002 Bonds will have the following characteristics:
• The Series 2002 Bonds will be dated their day of delivery.
• The Series 2002 Bonds will be registered under The Depository Trust Company's book-entry only system. Purchasers of the

Series2002Bonds will not receive definitivebonds.

• Interest on the Series 2002 Bonds will be payable on May 15, 2003 and on each November 15 and May 15 thereafter.
• The Series 2002 Bonds maturing on or before May 15, 2014 will be serial bonds and are referred to herein as "Serial Maturities."

The Series 2002 Bonds maturing on May 15, 2033, May 15, 2039 and on May 15, .2043will each be a term bond and are referred to
herein individually as a "Term Bond, and each of which will consist of a single "Rated Maturity," The amount payable on the Serial
Maturities and each Rated Maturity on their respective due dates is referred to herein as "Principal."

• The Term Bonds are subject to mandatory redemption from amounts on deposit in the Turbo Redemption Account as
described herein ("Turbo Redemption"),

• The Series 2002 Bonds are subject to optional redemption and prepayment as described herein.
• The inside cover page contains information concerning yields, Serial Maturities and each Rated Maturity for the Series 2002 Bonds.
• in the opinion of Transaction Counsel, subject to continuing compliance with certain tax covenants, interest on the Series 2002

Bonds will not be includable in gross income for federal income tax purposes and under existing law, interest on the Series 2002
Bonds is exempt from state, Commonwealth and local income taxation. However, see "TAX MATTERS, ' beginning on page
93 of this Offering Circular, for alternative minimum tax consequences with respect to interest on the Series 2002 Bonds and
other tax considerations.

• It is expected that settlement for the Series 2002 Bonds will occur on or about October 10, 2002.

The Series 2002 Bonds are not a debt or obligation of the Commonwealth or any of its Instrumentalities, municipalities or other
political subdivisions, other than the Trust, and neither the Commonwealth nor any such instrumentalities, municipalities or other
subdivisions, other titan the Trust, shall be liable for the payment of the Principal of or interest on the Series 2002 Bonds.
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$1,171,200,000
Children's Trust

Tobacco Settlement Asset-Backed Bonds, Series 2002
Dated: Date of Delivery

$93,460,000
Serial Maturities

Serial
Maturity

Date Principal Interest
(May15) Amount Rate Yield

2008 $11,460,000 5.000% 3.68%
2009 5,000,000 4.375 3,90
2009 6,975,000 5.000 3.90
20]0 11,315,000 4.000 4.06
201] 4,000,000 5.000 4.16
2011 8,135,000 4.125 4.16
2012 13,805,000 4.000 4.23
2013 15,505,000 4.100 4.37
2014 17,265,000 4.250 4.54

$1,077,740,000
Term Bonds

$471,105,000 5.375% Tenn Bonds Rated Maturity Date May 15, 2033 Price 97.375
Projected Final Turbo Redemption Date: May 15, 2016'

(Expected Average Life 8.9 Years t)

$3 !0,380,000 5.500% Term Bonds Rated Maturity Date May 15, 2039 Price 95.750
] rojected Final Turbo Redemption Date: May 15, 2020*

(Expected Average Life 16.0 Years*)

$296,255,000 5.625% Term Bonds Rated Maturity Date May 15, 2043 Price 96.250
Projected Final Turbo Redemption Date: May 15, 2022*

. t(F,xpecled Average Life 19.1 Years )

Assumes payment of all Turbo Redemptions are made based on the receipt of Surplus Collections (as defined herein) in accordance with
the DRI,WEFA Base Case Forecast and other structuring assumptions described herein. Projections of expected average lives and
Projecled Final Turbo Redemption Dates have not been rated by the Rating Agencies. See "SUMMARY OF BOND STRUCTURING
ASSUMPTIONS AND AMORTIZATIONS." No assurance can be given that these structuring assumptions will be realized, and the
ratings of the Term Bonds do nol reflect any assessment by the Rating Agencies of the probability of payments of Turbo Redemptions.



CERTAIN PERSONS PARTICIPATING IN Tills OFFERING MAY ENGAGE IN TRANSACTIONS THAT
STABll,IZE OR MAINTAIN 1'liE PRICES OF TIlE SECURITIES AT LEVELS ABOVE THOSE WHICH MIGltT
OTitERWISE PREVAIL IN TIlE OPEN MARKET, OR OTtlERWISE AFFECT THE PRICES OF TIlE SECURITIES
OFFERED llEREBY, INCLUI)ING OVER-ALLOTMENT AND STABILIZING TRANSACTIONS. SUCtI
STABiI,IZ1NG, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

NO DEAI,ER, BROKER, SALESPERSON OR OTIIER PERSON IS AUTItORIZED IN CONNECTION
WITll ANY OFFERING MADE llEREBY 1'O GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION

OTIIER TIIAN AS CONTAINED IIEREIN, AND, IF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MUST NOT liE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE TRUST, THE
COMMONWEAl,TIt OR TIlE UNDERWRITERS. TltIS OFFERING CIRCULAR DOES NOT CONSTITUTE AN
OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUY, ANY OF TIlE SECURITIES OFFERED
ltEREBY BY ANY PERSON IN ANY JURISDICTION IN WHICll IT IS UNLAWFUL FOR SUCH PERSON TO
MAKE SUCll AN OFFER OR SOLICITATION.

TllERE IS CURRENTI,Y A LIMITED SECONDARY MARKET FOR SECURITIES SUCH AS THE SERIES
2002 BONDS. TllERE CAN BE NO ASSURANCE TilAT A SECONDARY MARKET FOR TIlE SER1ES 2002 BONDS

Wll,L DEVEI,OP, OR IF ONE DEVELOPS, TitAT IT WILL PROVIDE BONDHOLDERS WITH LIQUIDITY OR
TItAT IT WILL CONTINUE FOR TIlE LIFE OF THE SERIES 2002 BONDS.

This Offering Circular has been prepared by the Trust and contains infonnation furnished by the Commonwealth,
DRI,WEFA and other sources, all of which are believed to be reliable. Information concerning the tobacco industry and
participants therein has been obtained from certain publicly available information provided by certain participants and certain
other sources (see "TOBACCO INDUSTRY"). The participants in such industry have not provided any information to the Trust
for use in connection with this offering. In certain cases, tobacco industry information provided herein (such as market share
data) may be derived fi'om sources which arc inconsistent or in conflict with each other. The Trust has no independent
knowledge of any facts indicating that the information under the caption "TOBACCO INDUSTRY" herein is inaccurate in any
material respect, but has not independently verified this infonnation and cannot and does not warrant the accuracy or
completeness of this information. The information contained under the caption "DRIoWEFA REPORT" and attached as
Appendix A hereto has been included in reliance upon DRI.WEFA as an expert in econometric forecasting.

The information and expressions of opinion contained herein are subject to change without notice and neither the
delivery of this Offering Circular nor any sale made hereunder shall, under any circumstances, create any implication that there
has been no change in the affairs of the Trust or the matters covered by the report of DRI°WEFA included as Appendix A to, or
under the caption "TOBACCO INDUSTRY" in, this Offering Circular since the date hereof or that the information contained
herein is correct as of any date subsequent to the date hereof. Such information and expressions of opinion are made for the
purpose of providing information to prospective investors and are not to be used for any other purpose or relied on by any other
party. See "CONTINUING DISCI,OSURE UNDERTAKING."

This Offering Circular contains forecasts, projections and estimates that are based on current expectations or
assumptions. In light of the important factors that may materially affect the amount of Collections (see "RISK FACTORS" and
"SUMMARY OF TIlE MASTER SETTLEMENT AGREEMENT" herein), the inclusion in this Offering Circular of such
forecasts, projections and estimates should not be regarded as a representation by the Trust, the Commonwealth, DR1.WEFA or
the Underwriters or any other person that such forecasts, projections and estimates will occur. Such forecasts, projections and
estimates are not intended as representations of fact or guarantees of results.

If and when included in this Offering Circular, the words "expects," "forecasts," "projects," "intends," "anticipates,"
"estimates," "assumes" and analogous expressions are intended to identify forward-looking statements, and any such statements
inherently are subject to a variety of risks and uncertainties that could cause actual results to differ materially from those that
have bcen projected. Such risks and uncertainties include, among others, general economic and business conditions, changes in
political, social and economic conditions, regulatory initiatives and compliance with governmental regulations, litigation and
various other events, conditions and circumstances, many of which are beyond the control of the Trust. These forward-looking
statements speak only as of the date of this Offering Circular. The Trust disclaims any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statement contained herein to reflect any changes in the Trust's
expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based.

TIlE SERIES 2002 BONDS llAVE NOT BEEN APPROVED OR DISAPPROVED BY TIlE UNITED STATES
SECURITIES AND EXCIIANGE COMMISSION, ANY STATE OR COMMONWEALTIt SECURITIES
COMMISSION OR ANY OTllER REGULATORY AUTtlORITY_ NOR ItAS ANY OF THE FOREGOING PASSED
UPON TIlE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAl, OFFENSE.
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SUMMARY STATEMENT

This Summary Statement is subject in all respects to more complete information contained in this Offering
Circular and should not be considered a complete statement of the facts material to making an investment decision. The
offering of the Series 2002 Bonds to potential investors is made only by means of the entire Offering Circular, For
locations of definitions of certain terms used herein, see the "Index of Defined Terms."

Overview ........................................... The $1,171,200,000 aggregate principal amount of Tobacco Settlement Asset-
Backed Bonds, Series 2002 (the "Series 2002 Bonds") are being issued by the
Children's Trust (the "Trust"), a not-for-profit corporate entity created by the
Commonwealth of Puerto Rico ("Puerto Rico" or the "Commonwealth"),
pursuant to the Children's Trust Law being Act No. 173 of July 30, 1999, as
amended (the "Act"). Pursuant to the Act, the Commonwealth has transferred
to the Trust all of its right; title and interest under the Master Settlement
Agreement (the "MSA") entered into by participating cigarette manufacturers,
Puerto Rico, 46 states and five U.S. jurisdictions in November 1998 in the
settlement of certain smoking-related litigation, including the
Commonwealth's right to receive certain initial, annual and strategic
contribution payments (such payments, as more fully defined herein, the
"TSRs") to be made by the participating cigarette manufacturers under the
MSA.

The Series 2002 Bonds will be secured equally and ratably by and are payable
solely from (i) the TSRs received by the Commonwealth under the MSA on or
after October 10, 2002 (the "Closing Date"), other than any Pre-issuance
Positive Offsets (the "Pledged TSRs"), (ii) investment earnings on certain
accounts pledged under the Indenture (which together with the Pledged TSRs
are referred to herein as "Collections"), (iii) amounts held in certain reserve
accounts established under the Indenture (as more fully defined herein the
"Reserves") and (iv) amounts held in the other accounts established under the
Indenture. "Pre-lssuanee Positive Offsets" are those additional amounts
payable to the Commonwealth for Miscalculated or Disputed Payments (as
defined in the MSA) as a result of the recalculation of TSRs received by the
Commonwealth prior to the Closing Date. The proceeds of the Series 2002
Bonds, except as and to the extent deposited in the Liquidity Reserve Account,
and the assets of the Trust, other than the Pledged TSRs, are not pledged to the
payment of, and are therefor not available to, the Holders of the Series 2002
Bonds.

The Series 2002 Bonds are being issued pursuant to an Indenture, dated as of
September 1, 2002 (the "Indenture"), between the Trust and Deutsche Bank
Trust Company Americas, as indenture trustee (the "Indenture Trustee").
The Series 2002 Bonds, together with any additional refunding bonds issued
under the Indenture, are referred to herein as the "Bonds." See "THE SERIES
2002 BONDS - Additional Bonds."

The Trust will apply the proceeds of the Series 2002 Bonds (i) to refund tile
Trust's Tobacco Settlement Asset-Backed Bonds, Series 2000 (the "Series
2000 Bonds"), (ii) to pay the costs of certain capital expenses of the
Commonwealth and Puerto Rico Aqueduct and Sewer Authority ("PRASA"),
and to pay certain working capital expenses of PRASA, (iii) to fund the
Liquidity Reserve Account at its requirement and (iv) to pay certain costs of
issuance of the Series 2002 Bonds.
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Master Settlement The MSA was entered into on November 23, 1998 among the attorneys general
Agreement ......................................... of Puerto Rico, 46 states, the District of Columbia, Guam, the U.S. Virgin

Islands, American Samoa and the Territory of the Northern Marianas
(collectively, the "Settling States") and the four largest United States tobacco
manufacturers: Philip Morris Incorporated ("Philip Morris"), R.J. Reynolds
Tobacco Company ("Reynolds Tobacco"), Brown & Williamson Tobacco
Corporation ("B&W") and Lorillard Tobacco Company ("Loriilard")
(collectively, the "Original Participating Manufacturers" or ,OPMs").
According to the Loews Corporation the OPMs accounted for approximately
94% I of the United States domestic cigarette market in 2001 based upon
shipments. The MSA resolved cigarette smoking-related litigation between the
Settling States and the OPMs and released the OPMS from past and present
smoking-related claims by the Settling States, and provides for a continuing
release of future smoking-related claims, in exchange for certain payments to
be made to the Settling States (including Initial Payments, Annual Payments
and Strategic Contribution Payments, each as defined herein), and the
imposition of certain tobacco advertising and marketing restrictions, among
other things. The Trust is not a party to the MSA.

The MSA is an industry-wide settlement of litigation between the Settling
States and the Participating Manufacturers (as such term is defined below).
The MSA provides for tobacco companies other than the OPMs to become
parties to the MSA. Tobacco companies that become parties to the MSA after
the OPMs are referred to herein as "Subsequent Participating
Manufacturers" or "SPMs," and the SPMs, together with the OPMs, are
referred to herein as the "Partleipating Manufacturers" or "PMs." Tobacco
companies that do not become parties to the MSA are referred to herein as
"Non-Participating Manufacturers" or "NPMs." See "SUMMARY OF
THE MASTER SETI'LEMENT AGREEMENT."

Under the MSA, Puerto Rico is entitled to 1.1212774% of the Initial Payments

and Annual Payments and 1.6531733% of the Strategic Contribution Payments
made by PMs under the MSA. Pursuant to the Act, Puerto Rico has transferred
all of its right, title and interest in such payments to the Trust. The Trust has
pledged all TSRs received by it on or after the Closing Date, other than any
Pre-issuanee Positive Of£sets, to the payment of the Series 2002 Bonds.

Payments Pursuant to Pursuant to the MSA, the Settling States agreed to settle all their past, present
the MSA ............................................ and future smoking-related claims in exchange for an agreement by the PMs to

make Initial Payments, Annual Payments, Strategic Contribution Payments and
certain other payments to the Settling States as described below, to abide by
more stringent tobacco advertising and marketing restrictions and to fund
educational programs, among other things.

Market share infonnation (based upon shipments) as reported by the Loews Corporation may be materially different from
Relative Market Share for purposes of the MSA and the respective obligations of the OPMs to contribute to Initial
Pa)nnents, Annual Payments and Strategic Contribution Payments. See "SUMMARY OF THE MASTER SETTLEMENT
AGREEMENT - Initial Payments," '- Annual Payments" and "- Strategic Contribution Payments." Additionally,
aggregate market share information, based on shipments, as reported by the Loews Corporation is different from that
utilized in the bond structuring assumptions and may differ from the market share information reported by the OPMs for
purposes of their filing with the Securities and Exchange Commission. See "SUMMARY OF BOND STRUCTURING
ASSUMPTIONS AND AMORTIZATION" and "TOBACCO INDUSTRY."

S-2



Initial Payments, Annual Payments Under the MSA, the OPMs are required to pay to the Settling States (i)five
and Strategic Contribution payanents initial payments, four of which have been paid and the fifth of which is
to the Settling Slates ......................... required to be paid o11January 10, 2003 in the base amount of $2.7 billion,

which is subject to adjustments as described herein (the "Initial Payments"),
(ii) annual payments (the "Annual Payments") which are required to be made
on each April 15, commencing April 15, 2000, and continuing in perpetuity (of
which the Annual Payments due April 15, 2000, April 15, 2001 and April 15,
2002 have already been paid) in the following base amounts (subject to
adjustment as described herein):

Year BaseAmount Year BaseAmount
2000 $4,500,000,000 2010 $8,139,000,000
2001 5,000,000,000 2011 8,139,000,000
2002 6,500,000,000 2012 8,139,000,000
2003 6,500,000,000 2013 8,139,000,000
2004 8,000,000,000 2014 8,139,000,000
2005 8,000,000,000 2015 8,139,000,000
2006 8,000,000,000 2016 8,139,000,000
2007 8,000,000,000 2017 8,139,000,000
2008 8,139,000,000 Thereafter 9,000,000,000
2009 8,139,000,000

and (iii) ten Strategic Contribution Fund Payments of $861 million each
(subject to adjustment as described herein) (the "Strategic Contribution
Payments"), which are required to be made annually on each April 15,
commencing April 15, 2008 through April 15, 2017.

The Initial Payments, Annual Payments and Strategic Contribution Payments
due under the MSA are subject to numerous adjustments, some of which are
material. See "RISK FACTORS--Potential Payment Decreases Under the
Master Settlement Agreement- Disputed or Recalculated Payments" and
"SUMMARY OF MASTER SETTLEMENT AGREEMENT- Annual
Payments."

Final Approval of the MSA occurred on November 12, 1999 when 80% of the
Settling States by number and dollar volume achieved State-Specific Finality.
Upon Final Approval, Citibank N.A., as the escrow agent appointed pursuant
to the MSA (the "MSA Escrow Agent"), distributed the Initial Payments and
Annual Payments due to date to the Settling States that had achieved State
Specific Finality. The Trust received Puerto Rico's allocable share of these
payments, none of which is pledged to the Holders of the Series 2002 Bonds.

Under the MSA, each OPM is required to pay an allocable portion of the
remaining Initial Payment and each Annual Payment and Strategic
Contribution Payment based on its relative market share of the United States
cigarette market during the preceding calendar year, subject to certain
adjustments as described herein. Each SPM has Annual Payment and Strategic
Contribution Payment obligations under the MSA (separate from the payment
obligations of the OPMs) according to its market share only if its market share
exceeds the higher of its 1998 market share and 125% of its 1997 market share.
The SPMs have no payment obligation with respect to Initial Payments. The
payment obligations follow tobacco product brands if they are transferred by
any of the PMs. Payments by the PMs are required to be made to the MSA
Escrow Agent, which is required, in turn, pursuant to the Decree, to remit an
allocable share of such payments to the parties entitled thereto. See
"SUMMARY OF THE MASTER SETTLEMENT AGREEMENT."
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Flow of TSRs .................................... The MSA Escrow Agent will disburse the TSRs from the Commonwealth of
Puerto Rico State Specific Account directly to the Indenture Trustee. The
following diagram depicts the flow of TSRs.

Participating Manufacturers [

MSA Escrow Agent

Other State-Specific
Accounts under

Commonwealth of Puerto Rico the MSA
State-Specific

Account

!
Indenture Trustee

Tothe Trust, anyoffset in/
favor of the Commonwealth

for Miscalculated or

Disputed Payments as a result
of the recalculation of

Bondholders TSRs received prior to
the Closing Date

Industry Overview ....................... The four OPMs, Philip Morris, Reynolds Tobacco, B&W and Lorillard, are the
largest manufacturers of cigarettes in the United States (based on 2001 market
share). The market for cigarettes is highly competitive, and is characterized l_y
brand recognition and loyalty. See "TOBACCO INDUSTRY."

Cigarette Consumption ................ As described in the DRIoWEFA Report (defined below) domestic cigarette
consumption grew dramatically in the 20th century, reaching a peak of 640
billion cigarettes in 1981. Consumption declined in the 1980's and 1990's,
falling to an estimated level of 419 billion cigarettes in 2001. See
"DRI°WEFA REPORT."

DRI WEFAReport ...................... DRI°WEFA, Inc. ("DRI.WEFA"), an international econometric and

consulting firm, has been retained on behalf of the Trust to forecast cigarette
consumption in the United States from 2001 through 2043. DRIoWEFA

considered the impact of demographics, cigarette prices, disposable income,
employment and unemployment, industry advertising expenditures, the future
effect of the incidence of smoking among underage youth, and qualitative
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variables that captured the impact of anti-smoking regulations, legislation and
health waruings. After extensive analysis, DRI.WEFA found the following
variables to be effective in building an empirical model of adult per capita
cigarette consumption: real cigarette prices, real per capita disposable personal
income, the impact of restrictions on smoking in public places and the trend
over time in individual behavior and preferences. Using data from 1965 to
2000 and an analysis of the variables, DRI,WEFA constructed an empirical
model of adult per capita cigarette consumption ("CPC") for the United
States. Using standard multivariate regression analysis to determine the
relationship between such variables and CPC along with DRI.WEFA's
standard adult population growth statistics and adjustments for non-adult
smoking, DRIoWEFA projected adult cigarette consumption out to 2043.
DRIoWEFA's report, entitled A Forecast of Total U.S. Cigarette Consumption
(2001-2043)for the Children's Trust (the "DRIoWEFA Report"), is attached
hereto as Appendix A and should be read in its entirety for an understanding of
the assumptions on which it is based and the conclusions it reaches.

While the DRI,WEFA Report is based on United States cigarette consumption,
MSA payments are based in part on cigarette shipments in or to Puerto Rico,
the 50 United States and the District of Columbia. The DRIoWEFA Report
states that the quantities of cigarettes shipped and cigarettes consumed within
the United States may not match at any given point in time as a result of
various factors, such as inventory adjustments, but are substantially the same
when compared over a period of time. See "DRI°WEFA REPORT." The
projections and forecasts regarding future cigarette consumption included in
the DRI°WEFA Report are estimates which have been prepared on the basis of
certain assumptions and hypotheses. No representation or warranty of any
kind is or can be made with respect to the accuracy or completeness of, and no
representation or warranty should be inferred from, these projections and
forecasts.

Issuer ............................................ The Trust is a not-for-profit corporate entity created by the Commonwealth
under the Act. The Trust is a public instrumentality of, but separate and apart
from, the Commonwealth.

Securities Offered ........................ The Series 2002 Bonds will be issued pursuant to the Indenture.

It is expected that the Series 2002 Bonds will be delivered in book-entry form
through the facilities of The Depository Trust Company, New York, New York
("DTC"), on or about October 10, 2002. Individual purchases of beneficial
ownership interests may be made in the principal amount of $5,000 or any
integral multiple thereof. Beneficial owners of the Series 2002 Bonds will not
receive definitive bonds.

Collateral ..................................... The Series 2002 Bonds and any additional series of refunding bonds will be
secured by (i) Collections, (ii) the Reserves, and (iii) all amounts on deposit in
the other Funds and Accounts established under the Indenture.

The net proceeds of the Series 2002 Bonds, except as and to the extent
deposited in the Liquidity Reserve Account, and other assets of the Trust (other
than the Pledged TSRs) are not pledged to the payment of, and are therefore
not available to the Holders of, the Series 2002 Bonds. Furthermore, none of
the Annual Payments and Initial Payments received by the Trust prior to the
Closing Date is pledged to the Series 2002 Bonds, all such payments having
been received by the Trust free and clear of the lien of the Indenture.
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Interest ......................................... Interest on the outstanding principal amount of the Series 2002 Bonds from
their date of issue will be payable on each May 15 and November 15 (each, a
"Distribution Date"), commencing May 15, 2003. Interest will be computed
on the basis of a 360-day year consisting of twelve 30-day months. Failure to
pay the full amount of interest when due is an Event of Default (as defined
herein). If on any Distribution Date there are insufficient funds to pay all
interest then due on the Bonds, available amounts will be allocated pro rata
among all Bonds based on the respective amounts of interest due thereon.

Serial Maturities and Rated The "Serial Maturity" or "Rated Maturity" of a Series 2002 Bond represents
Maturities .................................... the minimum amount that the Trust must pay as of the specified Distribution

Date (each, a "Maturity Date") in order to avoid the occurrence of an Event of
Default as described herein. The amount payable on the Serial Maturities and
each of the Rated Maturities on their respective Maturity Dates is referred to
herein as "Principal." The ratings of the Series 2002 Bonds address the
ability of the Trust to pay Principal of and interest on the Serial
Maturities and each of the Rated Maturities on their respective Maturity
Dates. Principal payments required by the Serial Maturities and each of the
Rated Maturities wilt be paid from Collections and, if necessary, Reserves. A
failure by the Trust to pay the Principal of a Series 2002 Bond on its applicable
Maturity Date will constitute an Event of Default under the Indenture.

Turbo Redemption ................... The Term Bonds are subject,to mandatory redemption in whole or in part prior
to their respective stated maturity dates from Surplus Collections (as such term
is defined below) on deposit in the Turbo Redemption Account on each
Distribution Date (each, a "Turbo Redemption Date") at the redemption price
of 100% of the principal amount thereof together with interest accrued thereon
to the date fixed for redemption. The Term Bonds are subject to Turbo
Redemption in order of maturity. The Indenture does not permit open market
purchases of Series 2002 Bonds to be applied in satisfaction of Turbo
Redemptions. See "THE SERIES 2002 BONDS - Turbo Redemption." The
ratings of the Series 2002 Bonds do not address the payment of Turbo
Redemptions.

"Surplus Collections" are those Collections which are in excess of Indenture
requirements for tlle funding of Operating Expenses, and deposits in the Debt
Service Account maintained under the Indenture for the funding of interest and
Principal, and the maintenance of the Liquidity Reserve Account.

Actual Payments of Due to a number of factors, including actual consumption of cigarettes in the
Principal ................................... United States, the amount of available Collections may fluctuate from year to

year. As a result, Collections received by the Trust may be insufficient to pay
Principal or sufficient to pay Principal but insufficient to pay Turbo
Redemptions. Failure to pay Principal of a Series 2002 Bond on its Maturity
Date is an Event of Default. Failure to pay Turbo Redemptions is not an Event
of Default.

Optional Redemption ............... The Series 2002 Bonds having a Maturity Date on or after May 15, 2013 are
subject to redemption at the Trust's option at any time on or after May 15,
2012, in whole or in part, at a redemption price of 100% of the principal
anaount thereof, plus accrued interest to the date of redemption.

At its sole discretion the Trust may select dates, amounts, interest rates and
maturities of those Series 2002 Bonds subject to optional redemption.
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IAquidity Reserve A reserve account (the "Liquidity Reserve Account") will be established and
Accounl .................................... held by the Indenture Trustee and will be funded from proceeds of the Series

2002 Bonds in the amount of $83;684,234 (the "Liquldity Reserve
Requirement"). Except after an Event of Default, the balance in the Liquidity
Reserve Account must be maintained, to the extent of available funds, at the
Liquidity Reserve Requirement.

Amounts on deposit in the Liquidity Reserve Account will be available to pay
(i) the Principal of and interest on the Series 2002 Bonds to the extent
Collections are insufficient for such purpose and (ii) after the occurrence of an
Event of Default, Extraordinary Prepayments (as defined herein). Amounts in
the Liquidity Reserve Account will not be available to make Turbo
Redemptions on the Bonds. Unless an Event of Default has occurred, amounts
withdrawn from the Liquidity Reserve Account will be replenished from
Collections as described herein.

On each Distribution Date, after making all other transfers and deposits
required by the Indenture on such Distribution Date, the Indenture Trustee
shall compare (i) the amount on deposit in the Liquidity Reserve Account to
(ii) the principal amount of Bonds which will then remain Outstanding, and if
the amount in clause (i) is greater than the amount in clause (ii), then the
Indenture Trustee shall withdraw from the Liquidity Reserve Account an
amount sufficient to, and .shall, retire the Bonds in full on such Distribution
Date.

Events of Default; Extraordinary The occurrence of any of the following events will constitute an "Event of
Prepayment .................................. Default" under the Indenture: (i) failure to pay Principal of or interest on the

Bonds when due;.(ii) the Trust fails to observe or perform any other provision
of the Indenture which is not remedied within 30 days after notice thereof has
been given to the Trust by the Indenture Trustee or to the Trust and the
Indenture Trustee byholders of not less than 25% in principal amount of the
Outstanding Bonds;: (iii) the institution of bankruptcy, reorganization,
arrangement or insolvency proceedings by the Trust which are not dismissed
within 60 days; (iv) the Commonwealth fails to observe or perform its
covenant not to limit or alter the rights of the Trust necessary to fulfill the
terms of the Trust's agreements with the holders of the Outstanding Bonds, or
in any way impairs the rights and remedies of such holders or the security for
the Bonds and which failure is not remedied within 30 days after notice thereof
has been given to the Trust by, the Indenture Trustee or to the Trust and the
Indenture Trustee by holders of not less than 25% in principal amount of the
Outstanding Bonds; (v) the Commonwealth fails to pay promptly to the Trust
or to the Indenture Trustee any Pledged TSRs received by it; and (vi) the
Commonwealth consents to or acquiesces in an amendment or modification of
the MSA so as to materially reduce the amount of TSRs payable to the
Commonwealth under the MSA or to delay any date of payment thereof.

If an Event of Default has occurred and is continuing, amounts on deposit in
the Extraordinary Prepayment Account, the Debt Service Account and the
Liquidity Reserve Account will be applied on each Distribution Date in the
following order: first, to pay interest on overdue interest on the Bonds (to the
extent .legally permissible)pro rata without regard to their order of maturity;
second, to pay overdue interest on the Bonds then due pro rata without regard
to their order of maturity; third, to pay interest then currently due on the Bonds
prO rata without regard to their order of maturity; and fourth, to prepay the
Bonds pro rata without regard to their order of maturity, at the principal
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amount thereof without premium.

Lump Sum Prepayment ........... The Series 2002 Bonds are subject to mandatory prepayment: at any time prior
to their respective stated maturity dates, in whole or in part, from amounts on
deposit in the Lump Stun Prepayment Account at a prepayment price of 100%
of the principal amount thereof, together with accrued interest thereon to the
prepayment. Any prepayments of Bonds from Lump Sum Prepayments will be
applied pro rata, first, to the payment of accrued interest and, second, to the
payment of Principal on all Outstanding Bonds.

Distributions and Priorities .......... The Indenture Trustee will deposit all Collections in the Collection Account
promptly after receipt. The Trustee may rely conclusively on an officer's
certificate of the Trust as to the amount of any Pre-issuance Positive Offset.

No later than five Business Days following each deposit of Pledged TSRs to
the Collection Account (the "Deposit Date"), the Indenture Trttstee will
withdraw Collections on deposit in the Collection Account and transfer such
amounts as follows:

(i) (a) to the Trustee the amount required to pay the Trustee fees and
expenses due during the current Fiscal Year (each period from July 1
through the following June 30 being a "Fiscal Year") and, if the
Deposit Date is during the period from January 1 through June 30 of
any year, during the next Fiscal Year, and (b)(1) to the Trust for
Operating Expenses in the amount specified by an officer's certificate
(provided that such amounts paid pursuant to clauses (a) and (b)(1)
shall not exceed $200,000, adjusted for inflation, plus any arbitrage
and rebate penalties, the "Operating Cap") for each Fiscal Year, and
(2) to the Trust, the amount necessary to provide for payment of
certain credit enhancement and liquidity providers fees, if any, in each
case of this. :clause (b) for the current Fiscal Year and, if the Deposit
Date is between January 1 and June 30, for the following Fiscal Year;

(ii) to the Debt Service Account an amount sufficient to cause the amount
on deposit therein to equal interest (including interest on overdue
interest, if any) due on Bonds on the next succeeding Distribution
Date, plus swap payments and interest on variable-rate Bonds due
during the Semiannual Period including such Distribution Date,
together with any similar amounts due and unpaid on prior
Distribution Dates;

(iii) unless an Event of Default has occurred and is continuing, to the Debt
Service Account an amount sufficient to cause the amount therein

(exclusive of the amount on deposit therein under clause (ii) above) to
equal any Principal due during the current Fiscal Year;

(iv) unless an Event of Default has occurred and is continuing, to the
Liquidity Reserve Account an amount sufficient to cause the amount
on deposit therein to equal the Liquidity Reserve Requirement;

(v) unless an Event of Default has occurred and is continuing, to the Debt
Service AccoUnt an amount sufficient to cause the amount therein,
exclusive of the amount on deposit therein under clauses (ii) and (iii)

above, to equal interest due on Bonds Outstanding on the second
succeeding Distribution Date and, in the case of interest on variable-
rate Bonds and swap payments to deposit in separate subaccounts
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within the Debt Service Account, Bond interest and swap payments due
during the Semiannual Period including such Distribution Date (in each
ease, after giving effect to the expected Turbo Redemptions to be made
on the next succeeding Distribution Date);

(vi) unless an Event of Default has occurred and is continuing, to the Lump
Sum Prepayment Account, the amount of any Partial Lum Sum
Payment or any Final Lump Sum Payment;

(vii) unless an Event Of Default has occurred and is continuing, in the
amounts and to the accounts specified by Series Supplement for
payments relating to termination and certain other payments on swaps,
termout and subordinate payments with respect to credit enhancement
and any other subordinate payments specified by the Indenture
(collectively, the "Junior Payments");

(viii) if an Event of Default has occurred and is continuing, to the
Extraordinary Prepayments Account, all amounts remaining in the
Collection Account;

(ix) to the Trust to pay Operating Expenses in excess of the Operating Cap
specified by an officer's certificate; and

(x) unless an Event of Default has occurred and is continuing, to the Turbo
Redemption Account, the amount remaining in the Collection Account.

Except as otherwise provided in the Indenture, investment earnings on the
Accounts shall be deposited in the Debt Service Account.

After making the deposits set forth above, the Trustee shall

On each Distribution Date, the Indenture Trustee will apply amounts in the
various accounts in the following order of priority:

(i) fromthe Debt Service Account and the Liquidity Reserve Account, in
that order, to pay interest on Bonds (including interest on overdue
interest, if any) and swap payments due on such Distribution Date,
together with any similar amounts due and unpaid on prior Distribution
Dates;

(ii) unless an Event of Default has occurred and is continuing, from the
Debt Service Account and the Liquidity Reserve Account, in that order,
to pay Principal then due on such Distribution Date;

(iii) unless an Event of Default has occurred and is continuing, from the
Liquidity Reserve Account, any amount remaining in excess of the
Liquidity Reserve Requirement, to the Debt Service Account;

(iv) if an Event of Default has occurred and is continuing, from the
Liquidity Reserve Account and the Extraordinary Prepayments
Account, in that order, to pay Extraordinary Prepayments;

(v) unless an Event of Default has occurred and is continuing, from the
Lump Sum Prepayment Account, to pay Lump Sum Prepayments;
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(vi) from the Accounts therefor, to make Junior Payments; and

(vii) from the Turbo Redemption Account, to pay Turbo Redemptions on
Term Bonds.

Covenants ................................ Pursuant to the Act, the Commonwealth has covenanted, among other things,
that it will not alter or limit the rights of the Trust to the TSRs until all Bonds
are entirely paid or defeased. The Trust has covenanted not to impair the
exclusion of interest on the Series 2002 Bonds from gross income for federal
income tax purposes. See "THE INDENTURE" for a summary of the
covenants made by the Trust.

Continuing Disclosure ............. Pursuant to the Indenturel the Trust has agreed to provide, or cause to be
provided, to each nationally recognized municipal securities information
repository and any State information repository for purposes of Rule 15c2-
12(b)(5) adopted by the Securities and Exchange Commission (each a
"Repository") certain annual financial information and operating data and in a
timely manner, notice of certain material events. See "CONTINUING
DISCLOSURE."

Ratings ..................................... The ratings for the Series 2002 Bonds address only the ability of the Trust to
pay Principal when due as set forth on the inside cover page of this Offering
Circular and interest when due. Neither projeotions of Turbo Redemptions of
the Series 2002 Bonds nor any Sizing Amounts for Rated Maturities (as
defined herein) used for structuring purposes, other than amounts due on the
Maturity Dates for the Series 2002 Bonds, have been rated by the Rating
Agencies. A rating is not a recommendation to buy, sell or hold securities, and
such ratings are subject to revision or withdrawal at any time. See
"RATINGS."

Tax Matters .............................. See "TAX MATTERS" herein for a description of certain tax consequences
related to the ownership or disposition of the Series 2002 Bonds

Legal Considerations ............... Reference is made to "LEGAL CONSIDERATIONS" for a description of
certain legal issues relevant to an investment in the Series 2002 Bonds.

Risk Factors ............................. Reference is made to "RISK FACTORS" for a descriPtion of certain
considerations relevant to an investment in the Series 2002 Bonds.
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INTRODUCTORY STATEMENT

This Offering Circular sets forth information concerning the issuance by the Trust of the Series 2002 Bonds
in the aggregate principal amount of $1,171,200,000. The Series 2002 Bonds are being issued pursuant to the
Indenture.

The Trust is a not-for-profit corporate entity created by the Commonwealth of Puerto Rico under the Act.
The Trust is a public instrumentality of, but separate and apart from, the Commonwealth. The board of directors of
the Trust has seven members, consisting of the Governor of Puerto Rico, the President of Government Development
Bank for Puerto Rico, the Director of the Office of Management and Budget, the Attorney General and three private
citizens, two of whom are required to have experience in the areas of health and education. For additional
information regarding the organization and management of the Trust, see "THE TRUST."

Pursuant to the Act, the Commonwealth has transferred to the Trust all of its right, title and interest under
the MSA, including the Commonwealth's right to receive the Initial Payments, Annual Payments and Strategic
Contribution Payments to be made by the PMs under the MSA. The MSA, which was entered into on November 23,
1998, resolved cigarette smoking-related litigation between the Settling States and the OPMs and released the PMs
from past and present smoking-related claims, and provides for a continuing release of future smoking-related
claims in exchange for payments to be made to the Settling States, as well as, among other things, certain tobacco
advertising and marketing restrictions. Under the MSA, the Commonwealth is entitled to 1.1212774% of the Initial
Payments and Annua_Payments, and 1.6531733% of the Strategic Contribution Payments made by the PMs under
the MSA. See "SUMMARY OF THE MASTER SETTLEMENT AGREEMENT."

Pursuant to the Act, the Commonwealth has made several covenants for the benefit of Bondholders,
including but not limited to a covenant (i) not to amend the MSA in any way that may materially alter the rights of
Bondholders and (ii) not to limit or alter the rights of the Trust to meet its agreements with Bondholders. See
"SECURITY --Non-Impairment Covenants of Puerto Rico."

Under the Indenture, the Series 2002 Bonds are, and any other additional series of refunding bonds will be,
secured equally and ratably by a statutory pledge of, certain of the Trust's tangible and intangible assets, including
its right to receive Puerto Rico's portion of the Initial Payments, Annual Payments and Strategic Contribution
Payments under the MSA on or after October 10, 2002 (the "Closing Date"), other than any Pre-issuance Positive
Offsets (the "Pledge_l TSRs"). "Pre-issuanee Positive Offsets" are those additional amounts payable to the
Commonwealth for Miscalculated or Disputed Payments (as defined in the MSA) as a result of the recalculation of

TSRs received by the eommonwealth prior to the Closing Date. See "SECURITY."

Interest o_ the Series 2002 Bonds will be payable on each Distribution Date, commencing May 15, 2003.
Principal of the Series 2002 Bonds will be paid as described under "THE SERIES 2002 BONDS." The Series 2002
Bonds are subject to optional redemption and prepayment and the Term Bonds are subject to mandatory Turbo
Redemption as set _rth herein under "THE SERIES 2002 BONDS." Certain methodologies and assumptions were
utilized to establish the Serial Maturities and the Rated Maturities of, and to project the Turbo Redemptions for, the
Series 2002 Bonds as described under "SUMMARY OF BOND STRUCTURING ASSUMPTIONS AND
AMORTIZATION." The amount and timing of payments on the Series 2002 Bonds may be affected by various
factors. See "RISK FACTORS."
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RISK FACTORS

Prospective investors should carefully consider the factors set forth below regarding an investment in the
Series 2002 Bonds as well as Other information contained in this Offering Circular. The following diseusstot! of
risks is not meant to be a complete list of the risks associated with the purchase of the Series 2002 Bonds and does
not necessarily reflect the relative importance of the various risks. Potential purchasers of the Series 2002 Bonds
are advised to consider the following factors, among others, and to review the other information in this Offering
Circular in evaluating the Series 2002 Bonds. Any one or more of the risks discussed, and others, could lead to a
decrease in the market value andor the liquidity of the Series 2002 Bonds. There can be no assurande that other
risk fiwtors will not become material in the future.

Decline in Cigarette Consumption Materially Beyond Forecasted Levels May Adversely Affect Payments

Smoking Trends. As discussed in the DRIoWEFA Report, cigarette consumption in the United States has
declined since its peak in 1981 of 640 billion cigarettes to approximately 419 billion cigarettes in 2001. ,Adult per
capita cigarette consumption (total consumption divided by the number of people 18 years and older) has been
declining since 1964. The DRI°WEFA Report forecasts a continued decline in aggregate consumption at an annual
rate of 1.69% to 207 billion cigarettes in 2043 under its Base Case Forecast which represents a decline in adult per
capita consumption at an average rate of 2.48% per year. These consumption declines are based on historical trends
which may not be indicative of future trends, as well as other factors which may vary significantly from those
assumed or forecasted by DRIoWEFA. A decline in the overall consumption of cigarettes beyond the levels
forecasted in the DRI°WEFA Report could have a material adverse effect on the payments by PMs under the MSA
and the anaounts available to the Trust to pay Principal and Turbo Redemptions of and interest on the Series 2002
Bonds and any additional series of refunding Bonds.

Regulatory Restrictions and Legislative Initiatives. The tobacco manufacturers and tobacco products are
the subject of numerous regulations and legislative proposals seeking, among other things, to impose liability upon
the industry, further regulate the industry, prohibit public smoking and regulate labeling or advertising of cigarettes.
No assurance can be given that future federal, state or Commonwealth legislation or administrative regulations will
not seek to further regulate, restrict or discourage the manufacture, sale and use of cigarettes. Cigarettes are
currently subject to substantial excise taxes in the United States. The federal excise tax per pack of 20 cigarettes is
$.39 as of January 1, 2002. The Commonwealth, all states and the District of Columbia currently impose taxes at
levels ranging from $.025 per pack in Virginia to $1.50 per pack in New York. In addition, certain municipalities
also impose an excise tax on cigarettes ranging up to $1.50 per pack. According to the DRI°WEFA Report, at least
30 states have considered increases in excise taxes as a response to budget shortfalls. These tax increases and Other
legislative or regulatory measures could severely increase the cost of cigarettes, limit or prohibit the sale of
cigarettes, make cigarettes less appealing to smokers or reduce the addictive qualities of cigarettes. WithoUt limiting
the generality of the foregoing, on August 9, 2000, the United States Surgeon General issued a report entitled
"Reducing Tobacco Use: A Report of the Surgeon General" which advocates significant increases in excise _axes
on cigarettes' which would have a considerable impact on the prevalence of smoking and, in the 'long term, reduce
the adverse health effects caused by tobacco. For example, the Commonwealth of Massachusetts has enacted
legislation to require cigarette manufacturers to report the flavorings and other ingredients used in each brand of

cigarettes sold in Massachusetts, and on a qualified, by-brand basis to provide "nicotine-yield ratings" for their
products based on standards established by Massachusetts. Cigarette manufacturers sued to have the statute
declared unconstitutional, arguing that it could result in the public disclosure of valuable proprietary information. In
September 2000, the district court granted the plaintiff's motion for summary judgment and permanently enjoined
the defendants from requiring cigarette manufacturers to disclose brand specific information on ingredients in their
products. In October 2001, the First Circuit reinstated the statute, finding that it does not constitute an
impermissible taking of property. In November 2001, the First Circuit granted the cigarette manufacturers' petition
for rehearing en banc and withdrew its prior opinion. The First Circuit, sitting en bane, heard oral argument in
January 2002, and its decision is pending. New York state law requires cigarettes to be "self-extinguishing"
beginning in 2003. Similar legislation has been proposed (but not adopted) from time to time in other states and
localities and at the federal level. Another New York statute, which was intended to become effective in November
2000, prohibited the shipment or delivery of cigarettes to any person in the state who is not a licensed cigarette tax
agent, wholesale or retail dealer or export warehouse proprietor. The statute would have banned mail order, Internet
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and telephone cigarette sales directly to consumers in the state. One OPM and one SPM filed suit: in a federal
district court in New York seeking to overturn the statute, alleging that it was an unconstitutional interference with
commerce. In June 2001, a federal district court judge declared the statute unconstitutional and permanently
enjoined enforcement of the statute. As result of these types of initiatives and other measures, the overall
consumption of cigarettes nationwide may decrease materially more than forecasted in the DRI.WEFA Report and
thereby have a material adverse effect on the amounts available to the Trust to pay Principal and Turbo Redemptions
of and interest on the Series 2002 Bonds and any additional series of refunding Bonds. See "TOBACCO
INDUSTRY-Regulatory Issues."

Other Potential Paymen! Decreases under the Terms of the Master Settlement Agreement

Adjustments to MSA Payments. The MSA provides that the amounts payable by the PMs are subject to
numerous adjustments, some of which are material. Such adjustments could reduce the aggregate amount of
Pledged TSRs distributable to the Trust to a level below the amount required to pay Principal and Turbo
Redemptions of and interest on the Series 2002 Bonds and any additional series of refunding Bonds. For additional
information regarding the MSA and the payment adjustments, see "SUMMARY OF THE MASTER
SETTLEMENT AGREEMENT."

The assumptions used to project Collections are based on the premise that certain adjustments of amounts
payable by the PMs will occur as set forth under the heading "SUMMARY OF BOND STRUCTURING
ASSUMPTIONS AND AMORTIZATION." Actual adjustments could be materially different from what has been
assumed and described herein.

Growth of NPM Market Share and Volume Adjustment. The assumptions used to project Collections and
structure the Series 2002 Bonds contemplate declining consumption of cigarettes in the United States combined with
a static relative market share of 1.5%* for the NPMs. See "SUMMARY OF BOND STRUCTURING

ASSUMPTIONS AND AMORTIZATION" herein. Should the forecasted decline in consumption occur, but be
accompanied by a material increase in the relative aggregate market share of the NPMs, shipments by PMs would

decline at a rate greater than the decline in consumption. This would result in greater reductions of Annual
Payments and Strategic Contribution Payments by the PMs due to application of the Volume Adjustment. One
NPM has announced that it has developed a cigarette with virtually no nicotine. This NPM could use the product to
capture market share causing a reduction in Annual Payments and Strategic Contribution Payments. In addition, if
people used the product to quit smoking, it could reduce the size of the market. The capital costs required to
establish a profitable cigarette manufacturing facility are relatively low, and new cigarette manufacturers, whether
SPMs or NPMs, are less likely than OPMs to be subject to frequent litigation. Because the price of cigarettes is a
factor affecting consumption, NPM cost advantage cofild result in their increasing market share at the expense of the
OPMs and SPMs. A significant loss of market share by PMs to NPMs could have a material adverse effect on the
payments by PMs under the MSA and on the amounts available to the Trust to pay Principal an_l Turbo
Redemptions of and interest on the Series 2002 Bonds and any additional series of refunding Bonds. See
"SUMMARY OF THE MASTER SETTLEMENT AGREEMENT- Adjustments to Payments" and "DRIoWEFA
REPORT" herein.

NPMAdjustment. The NPM Adjustment is based upon market share increases, measured by domestic sales
of cigarettes by NPMs, and is designed to reduce the payments of the PMs under the MSA so as to compensate the
PMs for losses in market share to NPMs during a calendar year as a result to the MSA. The adjustment is to be
applied against the subsequent year's payments due to those Settling States that do not qualify for an exemption
from the adjustment. See "SUMMARY OF THE MASTER SETTLEMENT AGREEMENT - Adjustments to
Payments" herein.

The aggregatemarketshareof NPMsutilizedinthebondstructuringassumptionsmaydiffermateriallyfromthemarketshareinformation
utilizedbytheMSAAuditorincalculatingtheNPMAdjustment,See"SUMMARYOFTHEMASTERSETTLEMENTAGREEMENT-
AdjustmenttoPayments- Non-ParticipatingManufacturersAdjustment."
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In general, any state that adopts, maintains and diligently enforces a Qualifying Statute is exempt from the
NPM Adjustment. As a result of the timing of the enactment of its Qualifying Statute in 2000, the Commonwealth
bore the burden of substantially all of the NPM Adjustment for calendar year 2001. This adjustment was applied to
the Commonwealth's initial Payment due in January 2002 and Annual Payment due in April 2002. As a result, the
January 2002 Initial Payment was reduced from $29.4 million to $0 and the April 2002 Annual Payment was
reduced from $72.9 million to $35.0 million. The Commonwealth's Qualifying Statute was adopted in a timely
manner for calendar year 2001 and therefore, future payments to the Commonwealth will be exempt from the NPM
Adjustment unless (i) the Qualifying Statute is amended or modified in the future or (it) the Commonwealth fails to
diligently enforce its Qualifying Statute. No provision of the MSA attempts to define what activities, if undertaken
by a Settling State, would constitute diligent enforcement. Furthermore, it is unclear which party bears the burden
of proving or disproving diligent enforcement by the Settling States.

In February 2002, the Commonwealth received a letter from Brown & Williamson Tobacco Corporation
("B&W"), addressed to the Settling States' Attorneys General, requesting information relating to the enforcement of
its applicable Qualifying Statute. The Commonwealth has covenanted in the Act to diligently enforce its Qualifying
Statute. See "SUMMARY OF THE MASTER SETTLEMENT AGREEMENT - MSA Provisions Related to
Model/Qualifying Statutes" herein.

Should a PM be entitled to an NPM Adjustment in future years due to non,diligent enforcement of the
Qualifying Statute by the Commonwealth, the NPM Adjustment could impair the flow of Pledged TSRs to the
Trust. See "Disputed or Recalculated Payments" below. The structuring assumptions for the Series 2002 Bonds do
not include any NPM Adjustments. See "SUMMARY OF BOND STRUCTURING ASSUMPTIONS AND
AMORTIZATION" herein.

Disputed or Recalculated Payments. Miscalculations by the MSA Auditor or disputed calculations by any
of the parties to the MSA could result in offsets to, or delays in disbursements of, payments to the Settling States
pending resolution of the disputed item in accordance with the provisions of the MSA. Disputes concerning
payments and their calculations may be raised up to four years after the respective Payment Due Date (as defined in
the MSA). The Commonwealth has advised the Trust that certain of the Settling States and certain of the PMs are
disputing the calculations of the Initial Payments which were due in January 2000, January 2001 and January 2002
and the Annual Payments which were due in April 2000, April 2001 and April 2002. In January 2002, B&W
disputed the recalculation of the Annual Payments due in 2000 and 2001, claiming that PricewaterhouseCoopers
LLP, the independent auditor appointed under the MSA (the "MSA Auditor"), relied upon inappropriate data in
calc.ulating B&W's market share and that a larger NPM Adjustment sho01d have been applied to the 2001 payment
because a majority of the Settling States was not diligently enforcing their Qualifying Statutes in 2000. Since the
Annual Payments due in April 2000 and April 2001 had already been paid by B&W, B&W claimed an offset against
the Initial Payment due in January 2002 and deposited an amount equal to such offset in the Disputed Payments
Account. In April 2002, the National Association of Attorneys General ("NAAG")in a public release reported that
B&W had agreed to release approximately $204 million previously deposited in the Disputed Payments Account for
payment to the Settling States. In press reports, B&W stated that it was doing so because it now believed the data
on which recalculation of the disputed Annual Payments was based were more reliable. The NAAG release did not
indicate whether B&W continues to allege that a majority of the Settling States is not diligently enforcing their
Qualifying Statutes. The $204 million in the Disputed Payments Account was distributed to the Settling States with
the Annual Payment due April 15, 2002. The resolution of disputed payments may result in the application of an
offset against subsequent Initial Payments, Annual Payments or Strategic Contribution Payments. Both the
diversion of disputed payments to the Disputed Payments Account and the application of offsets against future
payments could materially impair the flow of Pledged TSRs to the Trust. The structuring assumptions for the Series
2002 Bonds do not factor in an offset for miscalculated or disputed payments. See "SUMMARY OF THE
MASTER SETFLEMENT AGREEMENT - Adjustments to Payments - Offset for Miscalculated or Disputed
Payments" herein.

Risks Related to Enforceability or Modification of the Master Settlement Agreement and Constitutionality of
the Qualifying Statute

MS.4 Litigation. Certain smokers, consumer groups, cigarette manufacturers, cigarette importers, cigarette
distributors, native American tribes, taxpayers, taxpayers' groups and other parties have instituted litigation against
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various tobacco manufacturers, including the PMs, as well as certain of the Settling States and other public entities.
These, lawsuits allege, among other things, that the MSA violates certain provisions of the United States
Constitulion, state constitulions, the federal antitrust laws, federal civil rights laws, state consumer protection laws
and unfair competition laws, certain of which actions, if ultimately successful, could result in a determination that
the MSA is void or unenforceable. The lawsuits seek, among other things, an injunction against one or more of the
Settling States fi'om collecting any monies under the MSA, barring the PMs from collecting cigarette price increases
related to the MSA and a determination that the MSA is void or unenforceable. In addition, class action lawsuits
have been filed ill several federal and state courts alleging that under the federal Medicaid law, any amount of
tobacco settlement funds that the Settling States receive in excess of what they paid through the Medicaid program
to treat tobacco-related diseases should be paid directly to Medicaid recipients. In Operating Engineers Local 12
Health and Welfare Trust Fundv. State of California, the plaintiff is seeking moneys for medical expenses incurred
as a result of tobacco use by union members and alleges that it attempted to be a party to the MSA but was rebuffed.
This case is currently pending in the Los Angeles County Superior Court. An earlier suit brought by this plaintiff in
the:San rDiego Superior Court was dismissed on the basis that the MSA foreclosed claims for healthcare

reimbursement under California Business and Professions Code. The terms of the MSA may continue to :be
challenged in the future. In the event of an adverse court ruling in any of the cases, Bondholders could incur a
complete loss of their investment. In June 2002, a New York State trial court judge entered an order on his own
motion in State of New York v. Philip Morris, lnc. et al.,.the 1997 New York State lawsuit that was settled by the
MSA. Citing unspecified ethical concerns relating to the 2001 award of the arbitrators of attorneys' fees to lawyers
representing the Stale of New York in connection with the MSA, the trial court judge has ordered all interested
parties to show cause, on Angus! 30, 2002, why the court should not, among other possible actions, vacate and set
aside the court's prior approval of the MSA. I n August 2002, the six firms representing the State of New York filed
papers with the Court arguing that the trial court judge had no basis for reviewing their fee award. On June 5, 2002
one SPM filed suit in Missouri alleging that it is required to make payments under the MSA only on those cigarettes
on which the SPM itself had paid the federal excise tax, and that no payments under the MSA were due on cigarettes
on which the SPM's affiliate had paid federal excise taxes. See also " - Risks Inherent in Litigation" and " -
Limited Remedies" below. For a description of certain opinions to be delivered to the Trust by Transaction Counsel
with respect to the MSA, see "LEGAL CONSIDERATIONS" and "- MSA Enforceability."

Qualifying Statute. Under the MSA, downward adjustments are made to the Annual Payments and
Stralegic Contribution Payments payable by a PM if:the PM experiences a loss of market share in the United States

to NPMs as a result of the PM's participation in t!_e MSA. A Settling State may mitigate the effect of this
adjustment by adopting and enforcing a Qualifying Statute, as hereinafter described. Puerto Rico has adopted a
Qualifying Statute. Two cases which challenged the enforceability of the MSA in other jurisdictions, brought by
importers and distributors in one case and by a manufacturer.in the other, also challenged the Model Statute
(according to the MSA the Model Statute is a Qualifying Statute). The case brought by the importers and
distributors has been dismissed with prejudice. The case brought by the manufacturers has been dismissed by the
trial court and that dismissal was affirmed on appeal. The plaintiff in that case has filed a petition for a writ of
certiorari with the U.S. Supreme Court. Other cases have challenged the Model Statute using antitrust principles.
North American Trading Company and International Tobacco Partners, LLC v. NAAG et al. ("North American"),
was filed in the United States District Court for the District of Columbia on July 24, 2001. Inthis case, the plaintiff,
an importer of foreign,made cigarettes , has alleged (hat importers and wholesalers of foreign-made cigarettes
intended for resale in the United States are not Tobacco Product Manufacturers as defined in the Model Statute and
have no substantial nexus to a particular state. The plaintiff requested an injunction to prevent the enforcement of
the application of the Model Statute against it. On September 18, 2001, the District Court dismissed the case and the
plaintiffs have appealed. On July 1, 2002, Grand River Enterprises Six Nations, Ltd. et al. v. William Pryor et al.
was filed in the United States District Court for the Southern District of New York. Plaintiffs allege that the Model
Statutes in 31 states (but not in the Commonwealth), violate their constitutional rights under the First and Fourteenth
Amendments and the Conamerce Clause of the Constitution and violate the Sherman Act on .antitrust grounds.
Although a determination that the Model Statute is unconstitutional would have no effect on the enforceability of the
MSA itself, such a determination could have an adverse effect on payments to be made Under the MSA if on e or
more NPMs were to gain market share in the future. For a description of certain opinions to be delivered to the

Trust by Transaction Counsel with respect to the Commonwealth Qualifying Statute, see "LEGAL
CONSIDEP, ATIONS" and "- Qualifying Statute Constitutionality."
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Severability. Most of the major provisions of the MSA are not severable. If a court materially modifies,
renders unenforceable or finds unlawful any nonseverable provision, the attorneys general of the Settling States and
the OPMs are required by the MSA to attempt to negotiate substitute terms. If, however, any OPM does not agree to
the substitute terms, the MSA terminates in all Settling States affected by the court's ruling. See "SUMMARY OF
THE MASTER SETTLISMENT AGREEMENT - Severability."

Amendments, Waivers and Termination. As a settlement agreement between the PMs and the Settling
States, the MSA is subject to amendment in accordance with its terms, and may be terminated upon consent of the
parties thereto. Parties to the MSA, including the Commonwealth, may waive the performance provisions of the
MSA. The Trusl is not a party to the MSA and has no rights under the MSA to challenge any such amendment,
waiver or termination. No assurance can be given that such an amendment, waiver or termination would not have a
material adverse effect on the Bondholders. The Commonwealth has covenanted in the Act not to amend the MSA

in a way that may materially alter the rights of Bondholders and not to limit or alter the rights of the Trust to meet its
agreements with Bondholders. See "SUMMARY OF THE MASTER SETTLEMENT AGREEMENT -
Amendments and Waivers."

Reliance on Commonwealth Enforcement. The Commonwealth may not convey and has not conveyed to
the Trust or the Bondholders any right to enforce the terms of the MSA. Pursuant to its terms, the MSA, as it
relates to Pueblo Rico, can only be enforced by the Commonwealth. No assurance can be given that the
Commonwealth will enforce any particular provision of the MSA. Failure to do so may have a material adverse
effect on the Bondholders. The Commonwealth has covenanted in the Act to defend the rights of the Trust to
receive TSRs up to the maximum allowed by the MSA. See "SECURITY - Non-Impairment Covenants of the
Commonwealth."

Tobacco Industry Litigation

The tobacco industry has been the target of litigation for many years. Both individual and class action
lawsuits have been brought by or on behalf of smokers alleging that smoking has been injurious to their health, and
by non-smokers alleging harm fi'om environmental tobacco smoke ("ETS"), also known as "secondhand smoke."
Plaintiffs in these actions seek compensatory and punitive damages aggregating billions of dollars. The MSA does
not release PMs from liability in either individual or class action cases. Healthcare cost recovery cases have also
been brought by goverumental and non-governmental healthcare providers seeking, among other things,
reimbursement for healthcare expenditures incurred in connection with the treatment of medical conditions allegedly
caused by smoking. The PMs are also exposed to liability in these cases, because the MSA only settled healthcare
cost recovery claims of the Settling States. Litigation has also been brought against certain PMs and their affiliates
in foreign countries.

Individual Lawsuits. One OPM has reported that as of June 20, 2002, there were approximately 570 active
individual smoking and health cases pending in the United States against it and other tobacco industry defendants.
That same OPM has reported that as of June 30, 2002, there were approximately 1,200 additional cases pending
before a single West Virginia state court in a consolidated proceeding that is to begin in June 2003 and
approximately 2,800 additional cases (referred to herein as the Broin 11cases) filed primarily in Florida by current
and former flight attendants claiming personal injury as a result of exposure to ETS in airline cabins. As of June 19,
2002, two individual Broth H flight attendant cases have gone to trial, one of which has resulted in a jury verdict
against the tobacco industry defendants. See "TOBACCO INDUSTRY--Civil Litigation-Individual Plaintiffs'
Lawsuits."

In the last four years, there have been at least twelve reported jury verdicts, including a 1996 jury verdict
that was reinstated upon appeal, in individual smoking and health cases against the tobacco industry, including one
or more of the PMs. The damages awarded in these cases varied from $165,000 to $37.5 million in compensatory
damages and up to $28 billion in punitive damages. Many of these verdicts have been appealed and final decisions
are pending. These verdicts are described under the caption "TOBACCO INDUSTRY_Civil Litigation-Individual
Plaintiffs' Lawsuits" herein.

Class Action Lawsuits. In addition to suits brought by individuals, plaintiffs have brought smoking and
health lawsuits against the tobacco industry, including the PMs, as class actions. Generally, plaintiffs in class action
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smoking and health lawsuits allege essentially the same theories of liability against the tobacco industry as those in
lawsuits brought by individuals. Other class action plaintiffs allege consumer fraud or violations of consumer
protection or unfair trade statutes. The MSA does not release the PMs from liability in class action lawsuits. The
majority of state and federal courts (including two federal courts of appeal) that have heard such class action
lawsuits have denied class certification due to the individual circumstances related to each smoker's election to

smoke and the individual nature of the alleged harm. Nevertheless, classes have been certified and have withstood
preliminary challenges in at least the following states: Florida, California, Illinois, Louisiana, Massachusetts, North
Carolina and West Virginia.

In Engle v. Reynolds Ibbacco, et al., a Florida state trial court certified a class consisting of Florida
smokers alleging injury due to their tobacco use. The estimated size of the class ranges from 300,000 to 700,000
members. The court determined that the lawsuit could be tried as a class action because, even though certain factual
issues are unique to individual plaintiffs and must be tried separately, certain other factual issues were common to
all class members and could be tried in one proceeding for the whole class. In July 1999, in Phase 1 of a three-phase
trial, the jury found against the defendants regarding issues common to the class such as whether smoking caused
certain diseases, whether tobacco was addictive, and whether the tobacco companies withheld information from the
public. In Phase IIA of the trial in April 2000, the same jury awarded a total of $12.7 million in compensatory
damages to three named representative plaintiffs, finding that the defendant tobacco companies bore the majority of
responsibility for the plaintiffs' injuries. One OPM has requested that the court dismiss the award to one of the
plaintiffs because of the jury's findings on a statute of limitations question. In July 2000, in Phase IIB, the same
jury also assessed punitive damages of approximately $145 billion with respect to the entire class of possible
plaintiffs. The punitive damages awarded against the OPM defendants are: Philip Morris, $73.96 billion; Reynolds
Tobacco, $36.28 billion; B&W, $17.59 billion; Lorillard, $16.25 billion; and Liggett, $790 million. Phase III will
determine compensatory damages for the remaining class members. The Engle tobacco industry defendants filed a
motion to have the compensatory and punitive damage awards set aside or reduced or, in the alternative, for a new
trial. The defendants removed the Engle case to federal court, and the federal judge heard arguments in November
2000 to determine whether the Engle class action would remain in federal court or be remanded to the state court in
Florida. By order dated November 3, 2000, the United States District Court for the Southern District of Florida
remanded Engle v. Reynolds 7bbacco, et al. to the Eleventh Judicial Circuit of Dade County, Florida (the "State
Trial Court"). On November 6, 2000, the State Trial Court issued its final judgment and order in which it (a)
denied substantially all of the tobacco company defendants' pending and post-trial motions, including the motion for
reduction of the $145 billion punitive damages award or, in the alternative, a new trial, and (b) entered the punitive
damage award as a final judgment. On November 7, 2000, the defendants in Engle filed an appeal with respect to
the entry of judgment, class certification and other reversible errors that they allege occurred during the trial. The
appeal remains pending. The individual case of one Engle class member has gone to trial resulting in a jury verdict
for compensatory damages against the tobacco industry defendants. The verdict cannot be enforced until the Engle
appeal is decided.

The defendants posted bonds to stay collection of the final judgment with respectto the punitive damages
against them and statutory interest thereon pending the exhaustion of all appeals. Florida has enacted legislation
capping the amount of the appeal bond necessary to stay execution of the punitive judgment pending appeal to the
lesser of: the amount of punitive damages, plus twice the statutory rate of interest; or 10% of a defendant's net
worth, but in no case more than $100 million. Georgia, Kentucky, louisiana, Nevada, North Carolina, Oklahoma,
South Carolina, Virginia and West Virginia have enacted similar legislation. The Mississippi Supreme Court has
alsoplacedlimitationson appealbondsbycourtrule.

One OPM has reported that the Engle plaintiffs believe the Florida appeal bond legislation is
unconstitutional. In the event that a court of final jurisdiction were to declare the legislation unconstitutional, one
OPM has stated that, in a worst-case scenario, _itis possible that a judgment for punitive damages could be entered in
an amount not capable of being bonded, resulting in an execution of the judgment before it could be set aside on
appeal. On May 7, 2001, the trial court approved a stipulation (the "Stipulation") among Philip Morris, Lorillard,
Liggett (the "Stipulating Defendants"), the plaintiffs, and the plaintiff class that provides the execution or
enforcement of the punitive damages component of the Engle judgment will remain stayed against the Stipulating
Defendants through the completion of all judicial review, regardless of a challenge, if any, to the Florida appeal
bond statute. Pursuant to the Stipulation, Philip Morris placed $1,.2 billion into an interest-bearing escrow account.
Should Philip Morris prevail in its appeal of the case, this escrow_amount is to be returned to Philip Morris, together
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with its $100 million appeal bond previously posted. In addition, Philip Morris, Lorillard and Liggett also placed
$500 million, $200 million (including Lorillard's appeal bond), and $9.72 million (including Liggett's appeal bond),
respectively, into a separate interest-bearing escrow account for the benefit of the Engle class (the "Guaranteed
Amount"). Even if the Stipulating Defendants prevail on appeal, the Guaranteed Amount will be paid to the court,
and the court will determine how to allocate or distribute it consistent with the Florida Rules of Civil Procedure. For
a more detailed discussion of class action lawsuits, see "TOBACCO INDUSTRY- Civil Litigation - Class Action
Lawsuits" and" - Risks lnherent in Litigation" herein.

11ealthcare Cost Recovery Litigation. Plaintiffs in these cases also seek compensatory and punitive
damages in the billions of dollars. The plaintiffs include the United States and foreign governmental entities or
others, such as labor unions, private companies, HMOs, hospitals, other third-party payers, native American tribes or
private citizens suing on behalf of taxpayers who seek reimbursement of healthcare costs allegedly incurred as a
result of smoking, as well as other alleged damages. One OPM has reported that as of June 30, 2002, there were
approximately 45 active healthcare cost recovery cases pending in courts in the United States against manufacturers
of tobacco products. One lawsuit, filed by the United States Department of Justice against the OPMs and other
defendants, seeks to recoup unspecified damages pursuant to the Medical Care Recovery Act and the Medicare
Secondary Payer Act for Medicare and other medical expenses allegedly incurred as a result of smoking-related
illnesses, and to require defendants to disgorge profits pursuant to the federal Raeketeer Influenced Corrupt
Organizations ("RICO") statute. The federal government has alleged that the tobacco companies have engaged in
consumer fraud for failing to disclose health risks. On September 28, 2000 the district court ruled that the
government could not use the Medical Care Recovery Act or the Medicare Secondary Payer Act to recover
Medicaid expenses related to ill smokers and granted the defendants' motions to dismiss these claims. The district
court also ruled that the government could proceed with its other claims under the RICO statute. The federal
government has requested that the court reinstate the dismissed claims. The court denied that motion on January 31,
2001. In February 2001, the government filed an amended complaint attempting to replead the Medicare Secondary
Payer Act claim. In July 2001, the court dismissed the amended complaint. In June 2001, the Department of Justice
began to work on a possible settlement of the federal lawsuit. The Department of Justice met with representatives of
the tobacco industry on July 18, 2001. No settlement Was reached. In December 2001, the Department of Justice
filed a pre-trial document setting forth some of the remedies it may seek in the lawsuit. In that document the
Department of Justice indicated that it may seek severe limitations on the marketing and promotion of cigarettes.
These limitations include requiring 50% of cigarette-pack surfaces to carry "graphic" health warnings and messages
from the U.S. Surgeon General; requiring packs to carry health-leaflet inserts; eliminating slotting fees paid to
retailers for favorable placement of tobacco products in stores; publicly disclosing manufacturing methods,
marketing research, ingredients, additives and toxic chemicals; forbidding "light," "low-tar" or "mild" labels;
banning vending machine sales; ending trade promotions and give-aways; and restricting all cigarette advertising to
black-and-white-only formats, with 50% of the space dedicated to "graphic" health warnings. Trial is scheduled for
July 2003 for the remaining RICO claim. In addition, foreign governmental entities, union, health and welfare
funds, hospitals and insurers are seeking reimbursement of healthcare expenditures allegedly caused by tobacco
products. Several foreign countries or subdivisions thereof have filed actions in Florida state courts to recover the
costs of treating persons with diseases associated with tobacco use. The tobacco companies removed the cases to
Federal District Court, and the cases were transferred .to the United States District Court for the District of
Columbia. The District Court remanded the cases brought by Venezuela, Ecuador, and the Brazilian states of
Espirito Santo and Goias to Florida State Court. In April, 2002, in Republic of Venezuela v. Philip Morris
Incorporated, the United States Circuit Court for the D.C. Circuit refused to review the remand decision for lack of
appellate jurisdiction. The Circuit Court also refused to prohibit the District Court from remanding similar cases
brought by Russia and the Brazilian State ofMato Grosso Do Sol. The Florida Court has dismissed the Venezuela
and Espirito Santo cases. In June 2001, a federal jury in the Eastem District of New York awarded Empire Blue
Cross $17.8 million in compensatory damages for violations of consumer protection statutes and $11.8 million for
separate but overlapping claims. In February 2002, the court granted plaintiffs' counsel's request for recovery of
fees in the approximate amount of $38 million. For a more detailed description of Healthcare Cost Recovery
litigation see "TOBACCO IN1)USTRY - Civil Litigation -Healthcare Cost Recovery Lawsuits" below.

Other Litigation. One or more PMs are also defendants in other litigation stemming from the production,
sale or use of tobacco products. These cases include lawsuits brought by former asbestos manufacturers now
seeking contribution or reimbursement for anaounts they expended in connection with the defense of claims and
payment of damages for asbestos injury allegedly caused, in whole or in part, by cigarette smoking. :They also

-8-



include cases by smokers alleging that the marketing of tobacco products involves deceptive and unfair trade
practices. These cases seek injunctive and equitable relief, including restitution. In addition, certain PMs and/or
their affiliates have been sued in foreign courts. For example, the European Community ("EC") brought suit
against Reynolds Tobacco and Philip Morris alleging that the defendants engaged in a conspiracy to smuggle
cigarettes into EC member states in an effort to evade taxes. On July 18, 2001, the U.S. District Court for the
Eastern District of New York found that the EC claims were without merit and dismissed the case, stating that the
EC had been unable to prove "that it has suffered any injury as a result of the defendants' illegal acts." On August
6, 2001, the EC and ten member states filed a complaint in the same court against RJR Nabisco, Inc. (Reynolds
Tobacco's parent), Philip Morris and related companies. Other than the addition of the member states as parties, the
EC complaint is essentially a resubmission of the first complaint filed on November 3, 2000. The second complaint
seeks unspecified damages including compensatory damages, injunctive relief, and treble damages under RICO. On
February 19, 2002, the court dismissed the case, stating that the tobacco companies were immune to liability by
foreign governments for unpaid taxes in U.S. courts. The plaintiffs have appealed. See "LEGAL
CONSIDERATIONS" and "TOBACCO INDUSTRY - Civil Litigation - Other Tobacco-Related Litigation" herein.

Risks lnherent in Litigation. Ultimately, the outcome of these and any other pending or future smoking and
health or other lawsuits is uncertain. No assurance can be given that the tobacco industry defendants will not at
some point incur liability for substantial judgments. One or more adverse judgments could result in a decision by
affected PMs to substantially increase cigarette prices, thereby reducing cigarette consumption beyond what is
forecast in the DRI.WEFA Report. See "DRI°WEFA REPORT." Substantial compensatory or punitive damages, if
awarded, whether singly or in the aggregate, could, as to any or all of the PM defendants, materially adversely affect
their financial condition and thus impair their continued ability to make payments under the MSA. Any one or more
of these possibilities could materially adversely affect the payment of Pledged TSRs to the Trust and impair the
payments required to be made to Bondholders with respect to the Series 2002 Bonds. For a further discussion of
these matters, See "TOBACCO INDUSTRY--Civil Litigation" and "LEGAL CONSIDERATIONS."

Uncertainty as to Timing of Amortization

No assurance can be given as to the timing of amortization of the Term Bonds. The timing of amortization
payments will be based on the Trust's receipt of Collections. A certain level of Pledged TSRs has been forecast
based on various assumptions including, among Others, domestic cigarette consumption levels as set forth in the
DRIoWEFA Base Case Forecast and adjustments to the payments by the PMs as required by the terms of the MSA.
These assumptions, which were used to schedule interest on and Principal of the Series 2002 Bonds, as well as
provide expectations of Turbo Redemptions from Collections, are discussed in "SUMMARY OF BOND
STRUCTURING ASSUMPTIONS AND AMORTIZATION" herein. Actual results could and likely will vary from
the assumptions. Such variance could be material and could affect the level of Pledged TSRs. Any material
reduction would impair the generation of funds available for Turbo Redemptions of the Series 2002 Bonds and
extend the average life of the Term Bonds. On the other hand, material increases would generate more funds
available for Turbo Redemptions and shorten the average life of the Term Bonds. In addition, future increases in the
rate of inflation above 3% per annum could, in the absence of other factors, materially shorten the average lives of
the Series 2002 Bonds. No assurance can be given that these structuring assumptions will be realized. Furthermore,
all other factors being equal, the issuance of an additional series of refunding bonds will have an effect on the
average lives of any Term Bonds not refunded.

The ratings for the Series 2002 Bonds address only the payment of Principal of and interest thereon when
due. The ratings do not address the payanent of Turbo Redemptions. Owners of the Term Bonds bear the
reinvestment risk from faster than expected amortization as well as the extension risk from slower than expected
amortizationoftheTermBonds.

Insolvency of PMs May Delay or Reduce Payments

Title 11 of the United States Code (the "Bankruptcy Code") may affect the ability of the Commonwealth
to enforce its rights under the MSA if a PM were to become a debtor under the Bankruptcy Code. For example,
under the Bankruptcy Code, virtually all actions to collect money from the bankrupt are automatically stayed upon
the commencement of the bankruptcy case and the bankrupt is prohibited during the pendency of the bankruptcy
case from making most payments owed under a contract entered into by the bankrupt prior to the commencement of
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the bankruptcy case, unless payment is permitted by the bankruptcy court. Moreover, if it was to be determined that
the MSA was not an "executory contract" *, under the Bankruptcy Code, then the PM may be unable to make further
paymenls of TSRs. If the MSA is an "executory contract" under the Bankruptcy Code, the bankrupt PM may be
able to repudiate the MSA and stop making payments under it. Accordingly, even if the bankrupt PM wanted to
continue paying TSRs, it could be prohibited as a matter of law from making such payments and delays in payments
under the MSA by the bankrupt I'M would be likely, which could result in delays in, or reductions of amounts
available for, payments oflhe Series 2002 Bonds. Bondholders could also incur a loss on their investment.

Other risks associated with a bankruptcy ofa PM include the risk that (i) certain payments previously made
to the Bondholders of the Series 2002 Bonds could be avoided as preferential payments, so that Bondholders would
be required to return such payments to the bankrupt PM; (ii) the Commonwealth may not be able to terminate or
cause the termination of the MSA; (iii) the Commonwealth may be unable to exercise remedies under the MSA; and
(iv) the obligations of the bankrupt PM under the MSA may be modified. For example, if the PM rejects the MSA
in bankruptcy, resulting in a claim in favor of the Commonwealth (and, thus, the Indenture Trustee and Bondholders
through the Trust) for damages, the bankruptcy court may approve a plan of reorganization or liquidation of the
bankrupt PM which alters the timing (for a longer or shorter period than the payments on the Bonds) or the amount
of payments to be made by the bankrupt PM in respect of the MSA. Additionally, the bankruptcy court may
approve a reorganization or liquidation plan which provides for the Commonwealth (and thus the Indenture Trustee
and the Bondholders through the Commonwealth and the Trust) to receive a payment on account of its claim for
damages resulting from rejection of the MSA in the form of property other than cash (such as securities). The
absence of an enforceable Qualifying Statute could have an effect on the decision of a bankrupt PM to accept or
reject the MSA. Finally, while certain provisions of the MSA purport to deal with the situation of a PM going into
bankruptcy, such provisions may be unenforceable. There may be other possible effects of a bankruptcy of a PM
that could result in delays or reduction in payments to the Bondholders. For a further discussion of certain
bankruptcy issues and a description of certain legal opinions to be delivered to the Trust by Transaction Counsel
with respect to I)M bankruptcy matters, see "LEGAL CONSIDERATIONS."

I,imited Resources of the Trust

The Series 2002 Bonds are neither legal nor moral obligations of the Commonwealth, and no recourse may
be had thereto for payment of amounts owing on the Series 2002 Bonds. The assets of the Trust (other than the
Pledged TSRs) are not pledged to the pa3anent of, nor are they security for, the Series 2002 Bonds. The Trust,s only
source of funds for payments on the Series 2002 Bonds is the Collections, the Reserves and amounts on deposit in
pledged funds and accounts pursuant to the Indenture. Except to the extent that the proceeds of the Series 2002
Bonds are deposited in the Liquidity Reserve Account, the proceeds of the Series 2002 Bonds will not be available
to pay debt service on the Series 2002 Bonds.

Limited Remedies

The Indenture Trustee is limited under the terms of the Indenture to enforcing the terms of such agreement
and to receiving the Pledged TSRs and applying them in accordance with the Indenture. If an Event of Default
occurs, the Indenture Trustee cannot sell its rights under the Indenture. The Trust is not a party to the MSA and has
not made any representation or warranty that the MSA is enforceable.

Limited Liquidity of the Bonds

There is currently a limited secondary market for securities such as the Series 2002 Bonds. While the
Underwriters intend to make a secondary market in the Series 2002 Bonds, they are under no obligation to do so.
There can be no assurance that a secondary market for the Series 2002 Bonds will develop, or ifa secondary market
does develop, that it will provide Bondholders with liquidity or that it will continue for the life of the Series 2002

* TheBankruptcyCodedoesnot specificallydefine"executorycontract,"but itisgenerallyconsideredto bea contractinwhich
performanceremainsduetosomeextentfi'ombothparties.
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Bonds. Consequently, any purchaser of the Series 2002 Bonds must be prepared to hold such securities for an
indefinite period of time or until final redemption of such securities.

Limited Nature of Ratings; Reduction, Suspension or Withdrawal of a Rating

Any rating assigned to the Series 2002 Bonds by a Rating Agency will reflect such Rating Agency's
assessment of the likelihood of the payment of interest when due and Principal of the Series 2002 Bonds on their
respective Maturity Dates. Any such rating will not address the of payment of the Turbo Redemptions. The rating
of the Series 2002 Bonds will not be a recommendation to purchase, hold or sell such Series 2002 Bonds and such
rating will not address the marketability of such Series 2002 Bonds, any market price or suitability for a particular
investor. There is no assurance that any rating will remain for any given period of time or that any rating will not be
lowered, suspended or,withdrawn entirely by a Rating Agency if, in such Rating Agency's judgment, circumstances
so warrant based on factors prevailing at the time, including, but not limited to, the evaluation by such Rating
Agency of the financial outlook for the tobacco industry. Any such reduction, suspension or withdrawal of a rating,
if it were to occur, could adversely affect the availability of a market or the market prices of the Series 2002 Bonds.

SUMMARY OF THE MASTER SETTLEMENT AGREEMENT

The following is a brief summary of certain provisions of the MSA. This summary is not complete and is
subject to, and qual!lTed in its entirety by reference to, the copy of the MSA which is attached hereto as Appendix B.

General

The MSA is an industry-wide settlement of litigation between the Settling States and the OPMs and was
entered into between the attorneys general of the Settling States and the OPMs on November 23, 1998. The MSA
provides for other tobacco companies (the "SPMs") to become parties to the MSA. The four OPMs together with
the 36 SPMs are referred to as the "PMs." The settlement represents the resolution of a large potential financial
liability of the PMs for smoking-related injuries, the costs of which have been borne and will likely continue to be
borne by cigarette consumers. Pursuant to the MSA, the Settling States agreed to settle all their past, present and
future smoking-related claims against the PMs in exchange for agreements and undertakings by the PMs concerning
a number of issues. These issues include, among others, making payments to the Settling States, abiding by more
stringent advertising restrictions, and funding educational programs, all in accordance with the terms and conditions
set forth in the MSA. Distributors of PMs' products are also covered by the settlement of such claims to the same
exten! as the PMs.

Parties to tile MSA

The Settling States are Puerto Rico, the 50 states, Guam, the U.S. Virgin Islands, American Samoa and the
Territory of the Northern Marianas and the District of Columbia, except for the four states (Florida, Minnesota,
Mississippi and Texas) that separately settled with the OPMs prior to the adoption of the MSA (the "Previously-
Settled States"). According to NAAG, as of September 5, 2002, 36 SPMs have signed the MSA. The chart below
identifies each of the PMs currently a party to the MSA:
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OPMs : SPMs

Brown & Williamson Tobacco Alliance Tobacco Corp. MontePaz (Compania Industrial de
Corporation Caribbean-American Tobacco Corp. Tabacos Monte Paz S:A.)

Lorillard Tobacco Company (CATCORP) P.T. Djarum
Philip Morris incorporated Commonwealth Brands, Inc. Pacific Stanford Manufacturing
R.J. Reynolds Tobacco Company Cutting Edge Enterprises, Inc.: Corporation

Daughters & Ryan, Inc. Peter Stokkebye International A/S
Dhanraj International, Inc. Planta Tabak-manufaktur Gmbh & Co.
Eastern Company S.A.E. Poschl Tabak GmbH &Co. KG
House of Prince A/S Premier Manufacturing Incorporated
Imperial Tobacco Limited/ITL Santa Fe Natural Tobacco Company,

(USA) Limited Inc.
Japan Tobacco International USA, Sherman 1400 Broadway, N.Y.C. Inc.

Inc. Societe Nationale d'Exploitation
King Maker Marketing Industrielle des Tabacs et
Konci G & D Management Group Allumettes (SEITA)

(USA) Inc. Tobacco & Candy International, Inc.
KretekInternational Top Tobacco, LP

Lane Limited Vector Tobacco Inc.
Liggett Group, Inc. Virginia Carolina Corporation, Inc:
Lignum-2,Inc. VonEickenGroup
Mac Baren Tobacco Company A/S Wind River Tobacco Company, LLC
Medallion Company, Inc. Winner Sales Company

ZNF International, LLC

The MSA restricts PMs from transferring their tobacco product brands, cigarette product formulas and
cigarette businesses (unless they are being transferred exclusively for use outside the United States) to any entity
that is not a PM under the MSA, unless the transferee agrees t° assume the obligations of the transferring PM under
the MSA related to such brands, formulas or businesses. The MSA ,exPressly provides that the payment obligations
of each PM are not the obligation or responsibility of any affiliate of such PM and, further, that the remedies,
penalties or sanctions that may be imposed or assessed in connection with a breach or yiolation of the MSA will
onlyapplyto thePMs and notagainstany otherperson or entity.

Scope of Release ,

Under the MSA, the PMs and their past, present and future affiliates, divisions, officers, directors,
employees, representatives, insurers, lenders, underwriters, tobacco-related organizations, trade associations,
suppliers, agents, auditors, advertising agencies, public relations entities, attorneys,: retailers and _iistributors (and' the
predecessors, heirs, executors, administrators, successors and assigns of each of the foregoing) (the "Released
Parties") are released from:

* claims based on past conduct, acts or omissions (including any future damages arising therefrom) in
any way relating to the use, sale, distribution, manufacture, development, advertising, marketing or
health effects of, or exposure to, or research statements or warnings regarding, tobacco products; and

• monetary claims based on future conduct, acts or omissions in any way relating to the 'use of or
exposure to tobacco products manufactured in the ordinary course of business, including future claims
for reimbursement of Healthcare costs.

This release is binding upon each Settling State and any of its past, present and future agents, officials
acting in their official capacities, legal representatives, agencies, departments, commissions and divisions. The MSA
is further stated to be binding on the following persons, to the full extent of the power of the signatories to the MSA
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to release past, presen! and future claims on their behalf: (i) any Settling State's subdivisions (political or otherwise,
including, but not limited to, municipalities, counties, parishes, villages, unincorporated districts and hospital
districts), public entities, public instrumentalities and public educational institutions; and (ii) persons or entities
acting in a parens patriae, sovereign, quasi-sovereign, private attorney general, qui tam, taxpayer, or any other
capacity, whether or not any of them participate in the MSA (a) to the extent that any such person or entity is
seeking relief on behalf of or generally applicable to the general public in such Settling State or the people of such
Settling State, as opposed solely to private or individual relief for separate and distinct injuries, or (b) to the extent
that any such enlity (as opposed to an individual) is seeking recovery of health-care expenses (other than premium
or capitation payments for the benefit of present or retired state employees) paid'or reimbursed, directly or
indirectly, by a Settling State. All such persons or entities are referred to collectively in the MSA as "Releasing
Parties."

The release inures to the benefit of all PMs and they are referred to in the MSA individually as a "Released
Party." Itowever, the term "Released Parties" does not include any person or entity (including, but not limited to,
an affiliate) that is an NPM at any time after the MSA execution date, unless such person or entity becomes a PM.

Overview of Payments by the Participating Manufacturers

The MSA requires that the PMs make several types of payments, including Initial Payments, Annual
Paymenls and Strategic Contribution Payments.* See "Initial Payments," "Annual Payments" and "Strategic
Contribution Payments" below. These payments (with the exception of the up-front Initial Payment) are subject to
various adjustments and offsets, some of which could be material. See "Adjustment to Payments" below. SPMs are
not required to make Initial Payments. Thus far, the OPMs have made the up-front Initial Payment and the Initial
Payments for 2000, 2001 and 2002, and the OPMs and other PMs have made the Annual Payments for 2000, 2001
and 2002. The Commonwealth's share of these payments has been received by the Commonwealth and the Trust
and is not pledged to the payment of the Series 2002 Bonds. Pledged TSRs do not include any payments made prior
to the Closing Date. See "-Payments Made to Date" below. Strategic Contribution Payments are scheduled to
begin April 15, 2008 and continue through April 15, 2017.

Payments required to be made by the OPMs are calculated by reference to the OPM's domestic shipments
of cigarettes, with the amount of the payments adjusted annually roughly in proportion to the changes in total
volume of cigarettes shipped by the OPMs in the United States in the preceding year. Payments to be made by the
OPMs are recalculated each year, based on the United States market share of each individual OPM for the prior
year, with consideration under certain circumstances, for the profitability of each OPM. The Annual Payments and
Strategic Contribution Payments required to be made by the SPMs are based on increases in their shipment market
share. Pursuant to an escrow agreement (the "MSA Escrow Agreement") established in conjunction with the MSA,
the Initial Payments, Annual Payments and Strategic Contribution Payments are to be made to Citibank N.A. t, as
escrow agent (the "MSA Escrow Agent"), which in turn will disburse the funds to the Settling States.

Beginning with the payments made in the year 2000, the MSA Auditor has, among other things, calculated
and determined the amount of all payments owed pursuant to the MSA, the adjustments, reductions and offsets
thereto (and all resulting carry-forwards, if any), and the allocation of such payments, adjustments, reductions,
offsets and carry-forwards among the PMs and among the Settling States. The MSA Auditor is expected to make
such calculations and determinations each year that payments are made.

The flow of Initial Payments, Annual Payments and Strategic Contribution Payments to the Indenture
Trustee is depicted in a diagram under "SUMMARY STATEMENT--Flow of Pledged TSRs."

' Other payments that arc required to be made by the PMs, such as payment of attorneys' fees and payments to a national foundation
established pursuant to the MSA, are not allocated to the Settling States and are not available to the Bondholders and consequently are not
discussed herein.

Salomon Smith Barney, an Underwriter, is an affiliale of Cilibank, N.A., which is acting as escrow agent for the Series 2000 Bonds and as
MSA Escrow Agen! under the MSA.
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Jnilial Paymenls

Initial Payments are made only by the OPMs. In December 1998, the OPMs collectively made an up-front
Initial Payment of $2.4 billion. The 2000 Initial Payment, which had a scheduled base amount (before adjustments
discussed below) of $2,472 billion, was paid in December 1999 in the approximate amount of $2.15 billion (after
adjustments). The 2001 Initial Payment, which had a scheduled base amount of $2.546 billion, was paid in
December 2000 in the amount of $2.18 billion (after adjustments). The 2002 Initial Payment, which had a
scheduled based amount of $2.623 billion, was paid in December 2001 in the amount of $2.16 billion (after
adjustmenls). The remaining Initial Payment is due on or before January 10, 2003 in the base amount (before
adjustment as discussed below) of approximately $2.701 billion.

Only the Initial Payment due on January 10, 2003 is included in the Pledged TSRs. Subsequent
adjustments to the Inilial Payments may, however, affect the final Initial Payment and future Annual Payments and
Strategic Contribution Payments.

In the case of the up-front Initial Payment in 1998, the relative payment responsibilities of the OPMs were
calculated using their respective market capitalization percentages, as specified in the MSA. Thereafter, the
respective payment responsibilities are to be recalculated each year based on the OPM's Relative Market Share
during the preceding calendar year. "Relative Market Share" is defined as an OPM's percentage share of the
number of cigarettes shipped by all OPMs in or to Puerto Rico, the 50 states and the District of Columbia (the
"United States"), as measured by the OPM's reports of shipments to Management Science Associates, Inc. (or any
successor acceptable to all the OPMs and a majority of the attorneys general of the Settling States who are also
members of the NAAG executive committee). The term "cigarette" is defined in the MSA to mean any product
that contains nicotine, is intended to be burned, contains tobacco and is likely to be offered to, or purchased by,
consumers as a cigarette and includes ,roll-your-own" tobacco.

The base anaounts of the remaining Initial Payment is subject to modification according to the following
adjustments in the following order:

• the Volume Adjustment,

• the Non-Settling States Reduction, and

• the Offset for Miscalculated or Disputed Payments.

Annual Payments

In addition to Initial Payments, the OPMs and the other PMs are required to make Annual Payments on
each April 15 (having commenced on April 15, 2000) in perpetuity. The first Annual Payment due April 15, 2000,
the scheduled base amount of which (before adjustments discussed below) was $4.5 billion, was paid by the PMs in
the amount of approximately $3,5 billion. The second Annual Payment due April 15, 2001, the scheduled base
amount of which was $5.0 billion, was paid by the PMs in the amount of approximately $4.1 billion. The third
Annual Payment due April 15, 2002, the scheduled base amount of which was $6.5 billion, was paid by the PMs in
the anaount of approximately $5.2 billion. The scheduled base amount of each Annual Payment, before any
adjustments, is set forth below:
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Annual Payments

Year Base Amount Year Base Amount

2000* $4,500,000,000 2010 $8,139,000,000
2001* 5,000,000,000 2011 8,139,000,000
2002' 6,500,000,000 2012 8,139,000,000
2003 6,500,000,000 2013 8,139,000,000
2004 8,000,000,000 2014 8,139,000,000
2005 8,000,000,000 2015 8,139,000,000
2006 8,000,000,000 2016 8,139,000,000
2007 8,000,000,000 2017 8,139,000,000
2008 8,139,000,000 Thereafter 9,000,000,000
2009 8,139,000,000

The 2000, 2001 and 2002 Annual Payments have been received by the Trust free and clear of the lien of the Indentureand do
not constitute Pledged TSRs. tlowever, subsequent adjustments to these Annual Payments may affect the final Initial
Payment and future Annual Payments and Strategic Contribution Payments to be received by the Trust.

The respective portion of each base amount applicable to each OPM is calculated by multiplying the base
anaount by the OPM's Relative Market Share during the preceding calendar year. The base annual payments in the
above table will be increased by at least the minimum 3% Inflation Adjustment, adjusted by the Volume
Adjustment, reduced by the Previously-Settled States Reduction, and further adjusted by the other adjustments
described below. The SPMs are required to make Annual Payments if their market share increases above the higher
of their 1998 Market Share and 125% of their 1997 Market Share.

The base amounts shown in the table above are subject to the following adjustments applied in the
following order:

• the Inflation Adjustment,

• the Volume Adjustment,

• the Previously-Settled States Reduction,

• the Non-Settling Slates Reduction,

• the NPM Adjustment,

• the Offset for Miscalculated or Disputed Payments,

• the Federal Tobacco Legislation Offset,

• the Litigating Releasing Parties Offset, and

• the Offset for Claims-Over.

Application of these adjustments resulted in a material reduction of TSRs from the scheduled base amounts
of the Annual Payments made by the PMs in April 2000, April 2001 and April 2002, as discussed below under the
caption "-Payments Made to Date."
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Strategic Contribntion Payments

The OPMs are also required to make Strategic Contribution Payments on April 15, 2008 and on April 15 of
each year thereafter through 2017. The base amount of each Strategic Contribution Payment is $861 million, The
respective portion of each base amount applicable to each OPM is calculated by multiplying the base amount by the
OPM's Relative Marke! Share during the preceding calendar year. The SPMs will be required to make Strategic
Fund Payments if their market share increases above the higher of their 1998 Market Share and 125% of their 1997
Market Share.

The base amounts of the Strategic Contribution Payments are subject to the following adjustments:

• the Inflation Adjustment

• the Volume Adjustment

• the Non-Settling Stales Reduction

• file NPM Adjustment

• tile Offset for Miscalculated or Disputed Payments

• the Federal Tobacco Legislation Offset

• the Litigating Releasing Parties Offset

* ' tile Offset for Claims-Over

Adjustments to Payments

The base amounts of the Initial Payments, Annual Payments and Strategic Contribution Payments
described above are subject to certain adjustments to be applied in accordance with formulas contained in the MSA.

lnflation Adjustment. ]'he base amount of the Annual Payments and Strategic Contribution Payments is
increased each year to account for inflation. The increase in each year will be 3% or a percentage equal to the
percentage increase in the Consumer Price Index (the "CPI") (or such other similar measures as may be agreed to
by tile Settling Stales and the PMs) for the preceding year, whichever is greater (the "Inflation Adjustment"). The
Inflation Adjustments are compounded annually on a cumulative basis beginning in 1999 and were first applied in
2000. Initial Payments are not subject to the Inflation Adjustment.

Volume Adjustment. Each of the Initial Payments, Annual Payments and Strategic Contribution Payments
is increased or decreased by an adjustment which accounts for fluctuations in the number of cigarettes shipped by
the OPMs in or to the United States (the "Volume Adjustment").

If the aggregate number of cigarettes shipped in or to the United States by the OPMs in any given year (the
"Aclual Volume") is greater than 475,656,000,000 cigarettes (the "Base Volume"), the base amount allocable to
the OPMs is adjusted to equal the base amount (in the case of Annual Payments and Strategic Contribution
Payments after application of the Inflation Adjustmen0 multiplied by a ratio, the numerator of which is the Actual
Volume and the denominator of which is the Base Volume.

If the Actual Volume in a given year is less than the Base Volume, the base amount due from the OPMs (in
the case of Annual Payments and Strategic Contribution Payments after application of the Inflation Adjustment) is
decreased by 98% of the percentage by which the Actual Volume is less than the Base Volume, multiplied by such
base amount. If, however, the aggregate operating income of the OPMs from sales of cigarettes in the United States
during the year (the "Actual Operating Income") is greater than $7,195,340,000, as adjusted for inflation in
accordance with the Inflation Adjustment (but using December 31, 1996 as the baseline data) (the "Base Operating
Income"), all or a portion of the volume reduction is added back (the "Income Adjustment") solely for the purpose
of calculating the Volume Adjustment for Annual Payments. The amount by which the Actual Operating Income of
the OPMs exceeds the Base Operating Income is multiplied by the percentage of the allocable shares under the MSA
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represemed by Settling States in which State-Specific Finality has been reached and divided by four, then added to
the payment due. ]towever, in no case will the amount added back due to the increase in operating income exceed
the amount deducted due to the decrease in domestic volume. Any amount added back due to an increase in Actual
Operating Income will be allocated among the OPMs on a pro rata basis in accordance with their respective
increases in Actual Operating Income over 1997 Base Operating Income.

Previously-Settled States Reduction. The base amounts of the Annual Payments (as adjusted by the
Inflation Adjustment and the Volume Adjustment, if any) are subject to a reduction reflecting the four states that had
settled with the OPMs prior to the adoption of the MSA (Mississippi, Florida, Texas and Minnesota) (the
"Previously-Setlled Slates Reduction"). The Previously-Settled States Reduction reduces by 12.4500000% each
applicable payment on or before December 31, 2007, by 12.2373756% each applicable payment between January 1,
2008 and December 31, 2017, and by 11,0666667% each applicable payment on or after January 1, 2018. The
SPMs are not entitled to any reduction pursuant to the Previously-Settled States Reduction. Initial Payments and
Strategic Contribution Payments are not subject to the Previously-Settled States Reduction.

Non-Settling States Reduction. In the event that the MSA terminates as to any Settling State, the Initial
Payments, Annual Payments and Strategic Contribution Payments due from the PMs shall be reduced to account for
the absence of such state. This adjustment has no effect on the amounts to be collected by states which remain a
party to the MSA, and the reduction is therefore not detailed.

Non-Participating Manufacturers Adjustment. If the aggregate market share of the PMs in any year falls
more than 2% below the aggregate market share held by those same PMs in 1997, and if a nationally-recognized
team of economic consultants determines that the decrease is due to the effects of the MSA, an adjustment (the
"NPM Adjustment") is applied to the Annual Payment and Strategic Contribution Payment due in the following
year. The 1997 market share percentage for the PMs, less 2%, is defined as the "Base Aggregate Participating
Manufacturer Market Share." If the PMs' actual aggregate market share is between 0% :and 162/3%less than the
Base Aggregate Participating Manufacturer Market Share, the amounts paid by the PMs will be decreased by three
times the percentage decrease in the PM's actual aggregate market share. If, however, the aggregate market share
loss from the Base Aggregate Participating Manufacturer Market Share is greater than 16V3%, the NPM Adjustment
will be calculated as follows:

NPM Adjustment = 50% _ [50% / (Base Aggregate Participating Manufacturer Market Share -
16V3%)][market share loss -162/3%]

Regardless of how the NPM Adjustment is calculated, it is always subtracted from the total Annual
Payments and Strategic Contribution Payments due from the PMs. The NPMAdjustment applies only to the Annual
Payments and Strategic Contribution Payments and does not apply at all if the number of cigarettes shipped in or to
the United States in the year prior to the year in which the payment is due by all manufacturers that were PMs prior
to December 7, 1998 exceeds the number of cigarettes shipped in or to the United States by all such PMs in 1997.

The NPM Adjustment is also state-specific, in that a Settling State may avoid or mitigate the effects of an
NPM Adjustment by enacting and enforcing a Qualifying Statute. Any Settling State that adopts and enforces a
Qualifying Statute is exempt from the NPM Adjustment. The decrease in total funds available due to the NPM
Adjustment is allocated on a pro-rata basis among those Settling States that either (a) did not enact and enforce a
Qualifying Statute or (b) enacted a Qualifying Statute that is declared invalid or unenforceableby a court of
competent jurisdiction. If a Settling Slate enacts and enforces a particular form of Qualifying Statute set forth in the
MSA (a "Model Statute") but it is declared invalid or unenforceable by a court of competent jurisdiction, the NPM
Adjustment will not exceed 65% of the amount of such state's allocated payment, If another form of Qualifying
Statute is held invalid or unenforceable, however, such state is not entitled to any protection from the NPM
Adjustment. See "--MSA Provisions Relating to Model Statute/Qualifying Statutes --Puerto Rico Qualifying
Statute."

The MSA provides that if any Settling State resolves claims against any NPM that are comparable to any of
the claims released in the MSA on overall terms more favorable to such NPM, the same terms will be extended to all
PMs.
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Off_et for Miscalculated or Disputed Payments. If the MSA Auditor receives notice of a miscalculation of
an Initial Payment made by an OPM or an Annual Payment or a Strategic Contribution Payment made by a PM
within four years, the auditor will recalculate the payment and make provisions for rectifying the error (the "Offset
for Miscalculated or Disputed Payments"). There are no time limits specified for recalculations, although the
MSA Auditor is required to determine amounts promptly. Disputes as to determinations by the MSA Auditor may
be submitted to binding arbitration governed by the United States Federal Arbitration Act. In the event that
mispayments have been made, they will be corrected through payments with interest (in the event of
underpayments) or withholdings with interest (in the event of overpayments). Interest will be at the prime rate,
except where a party fails to pay undisputed amounts or fails to provide necessary information readily available to it,
in which case a penalty rate of prime plus 3% applies. If a PM disputes any required payment, it must determine
whether any portion of the payment is undisputed and pay that amount for disbursement to the Settling States. The
disputed portion is required to be paid into a Disputed Payments Account pending resolution of the dispute. Failure
to pay such disputed amounts into the Disputed Payments Account can result in liability for interest at the penalty
rate if the disputed amount was in fact properly due and owing.

Federal 7bbacco Legislation Offset. If federal tobacco-related legislation is enacted or) or before
November 30, 2002 and if such legislation provides for payments by any PM to the federal government all or part of
which are actually made available to any Settling State, the MSA provides that each PM will receive a continuing
dollar-for-dollar offset for such amounts paid to and received by such Settling State (the "Federal Tobacco
Legislation Offset"). The Federal Tobacco Legislation Offset applies only to that portion of the federal funds
directed to a Settling State that is either unrestricted as to its use or restricted to any form of healthcare or to any use
related to tobacco.

The Federal Tobacco I,egislation Offset does not generally apply to federal funds conditioned, or
appropriately allocable, either to the relinquishment of rights or benefits under the MSA or to a consent decree or
actions or expenditures by the Settling State. However, if the Settling State chooses to undertake such action or
expenditure, and if such actions or expenditures either (a) do not impose significant constraints on public policy
choices, or (b) are both related to health or tobacco and do not require the Settling State to expend state matching
funds in an amount that is significant in relation to the amount of federal funds made available to the applicable
Settling State, the Federal Tobacco Legislation Offset applies. The Federal Tobacco Legislation Offset does not
reduce lhe total amounts payable by the PM to the Settling States under the MSA by an amount greater than the
amount of federal funds that the Settling States could elect to receive.

Litigating Releasing Parties Offset. If any Releasing Party initiates litigation against a PM for any of the
claims released in the MSA, the PM may be entitled to an offset against such PM's payment obligation under the
MSA (the "Litigating Releasing Parties Offset"). A defendant PM may offset dollar-for-dollar any amount paid in
settlement, stipulated judgment or litigated judgment against the amount to be collected by the applicable Settling
State under the MSA only if the PM has taken all ordinary and reasonable measures to defend that action fully and
only if any settlement or stipulated judgment was consented to by the state attorney general. The Litigating
Releasing Parties Offset is state-specific. Any reduction in MSA payments as a result of the Litigating Releasing
Parties Offset would apply only to the Settling State of the Releasing Party.

Offset for Claims-Over. If a Releasing Party pursues and collects on a released claim against an NPM or a
retailer, supplier or distributor arising from the sale or distribution of tobacco products of any NPM or the supply of
component parts of tobacco products to any NPM (collectively, the "Non-Released Parties"), and the Non-
Released Party in turn successfully pursues a claim for contribution or indemnification against a Released Party (as
defined herein), the Releasing Party must (a) reduce or credit against any judgment or settlement such Releasing
Party obtains against the Non-Released Party the full amount of any judgment or settlement such Non-Released
Party may obtain against the Released Party and (b) obtain from such Non-Released Party for the benefit of such
Released Party a satisfaction in full of such Non-Released Party's judgment or settlement against the Released Party.
In the event that such reduction or satisfaction in full does not fully relieve the Released Party of its duty to pay to
the Non-Released Party, the PM is entitled to a dollar-for-dollar offset from its payment to the applicable Settling
State (the "Offset for Claims-Over"). For purposes of the Offset for Claims-Over, any person or entity that is
enumerated in the definition of Releasing Party set forth above is treated as a Releasing Party without regard to
whether the applicable attorney general had the power to release claims of such person or entity. The Offset for
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Claims-Over is state-specific and would apply only to MSA payments owed to the Settling State of the Releasing
Party.

Subsequent Participating Manufacturers

SPMs are only obligated to make Annual Payments and Strategic Contribution Payments which are made at
tile same time as the Annual Payments and Strategic Contribution Payments to be made by OPMs. Annual
Payments and Strategic Conlribution Payments for SPMs are calculated differently, however, from Annual
Payments and Strategic Contribution Payments for OPMs. Each SPM's payment obligation is determined according
to its market share if, and only if, its "Market Share" (defined in the MSA to mean a manufacturer's share,
expressed as a percentage, of the total number of cigarettes sold in the United States in a given year, as measured by
excise taxes (or similar taxes, in file case of Puerto Rico)) for the year preceding the payment exceeds its "Base
Share," defined as the higher of its 1998 Market Share or 125% of its 1997 Market Share. If an SPM executes the
MSA after February 22, 1999, its 1997 or 1998 Market Share, as applicable, is deemed to be zero. Seventeen of the
current 36 SPMs signed the MSA o11or before the February 22 deadline.

For each Annual Payment and Strategic Contribution Payment, each SPM is required to pay an amount
equal to the base amount of the Annual Payment and Strategic Contribution Payments owed by the OPMs,
collectively, adjusted for the Volume Adjustment described above but prior to any other adjustments, reductions or
offsets, multiplied by (i) the difference between that SPM's Market Share for the preceding year and its Base Share,
divided by (ii) the aggregate Market Share of the OPMs for the preceding year. Other than the application of the
Volume Adjustment, payments by the SPMs are subject to the same adjustments (including the Inflation
Adjustment), reductions and offsets as are the payments made by the OPMs, except for the Previously-Settled States
Reduction.

Because the Annual Payments and Strategic Contribution Payments to be made by the SPMs are calculated
in a manner different from the calculations for Annual Payments and Strategic Contribution Payments to be made by
the OPMs, a change in market share between the OPMs and the SPMs could cause the amount of Annual Payments
and Strategic Contribution Payments required to be made by the PMs in the aggregate to be greater or less than the
amount that would be payable if their market share remained the same. In certain circumstances, an increase in the
market share of the SPMs could increase the aggregate amount of Annual Payments and Strategic Contribution
Payments because the Annual Payments and Strategic Contribution Payments to be made by the SPMs are not
adjusted for the Previously-Settled States Reduction. However, in other circumstances, an increase in the market
share of the SPMs could decrease the aggregate amount of Annual Payments and Strategic Contribution Payments
because the SPMs are not required to make any Annual Payments and Strategic Contribution Payments unless their
market share increases above their Base Share, or because of the manner in which the Inflation Adjustment is
applied to each SPM's payments.

Payments Made to Date

As required, the OPMs have made their first four Initial Payments, the PMs have made the first three
Annual Payments, and the MSA Escrow Agent has disbursed to the Commonwealth its allocable portions thereof.
The Commonwealth's share of these payments was transferred to the Trust pursuant to the Act but is not pledged to
payment of the Series 2002 Bonds. The MSA states that the information on which the computation of Initial
Payments, Annual Payments and Strategic Contribution Payments by the MSA Auditor is based is confidential and
may not be used for purposes other than those stated in the MSA. Since no Strategic Contribution Payments are
required to be paid until April 15, 2008, Strategic Contribution Payments are not discussed in this section.

With respect to each of the Initial Payments and the Annual Payment made to date, the following table sets
forth: (i) the Commonwealth's allocable portion of the scheduled base amount of such payment under the MSA
before taking into account any adjustments; and (ii) the Commonwealth's allocable portion of the actual amount
paid by the PMs under the MSA after all adjustments:
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Base Payment Commonwealth's Actual :
Allocable to the Commonwealth Receipts*

Up-Front]nitialPayment $26.9million $27.7million
January2000InitialPayment $ 27.7million $ 24.1million
April2000AnnualPayment $ 50.5million $ 38.8million
January 2001 Initial Payment $28.5 million $ 21.7 million
April 2001 Annual Payment $ 56.1 million" $ 45.0 million
January 2002 Initial Payment $ 29.4 million $ 0
April 2002 Annual Payment $ 72,9 million $ 35.0 million

* As reportedbythe Commonwealth,amountsreflect theCommonwealth'sactualreceiptsafter applicableadjustmentsor disputes.
Any subsequent recalculation will be reflected in the period that it affects the Commonwealth's receipts.

The application of the Volume Adjustment was principally responsible for the reduction in the
Commonwealth's actual receipts of the Initial Payments due in 2000 and 2001.

The application of the Volume Adjustment and the Previously Settled States Reduction were principally
responsible for the reduction in the Commonwealth's actual receipts of the Annual Payments due in 2000 and 2001.
The NPM Adjustment also reduced the Annual Payment due in 2000 by approximately 3% of what it would have
been had there been no NPM Adjustment.

As a result of the timing of the enactment of its Qualifying Statute in 2000, the Commonwealth bore the
burden of substantially all of the NPM Adjustment for calendar year 2001. This adjustment was applied.to the
Commonwealth's Initial Payment due in 2002, reducing it to zero, and also to the Commonwealth's Annual
Paymenl due in 2002. The application of the Volume Adjustment and the Previously Settled States Reduction also
reduced the Commonwealth's actual receipt of the Amlual Payment due in 2002. ]?he Commonwealth's Qualifying
Statute was adopted in a timely manner for calendar year 2001 and therefore, future payments to the Commonwealth
will be exempt from the NPM Adjustment unless (i) the Qualifying Statute is amended or modified in the future or
(it) the Connnonwealth fails to diligently enforce its Qualifying Statute.

In addition to the payments shown above, the Trust has received approximately $2.8 million, in between
regularly scheduled payments, representing its share of certain offsets and adjustments made in favor of the Settling
States and interest earnings as calculated by the MSA Auditor.

The temps of the MSA relating to such payments and various adjustments thereto are described above under
the captions "Initial Payments," "Annual Payments" and "Adjustment to Payments." '/'he Commonwealth has
advised the Trust that both the Settling States and the PMs are disputing the calculations of the Initial Payments for
2000, 2001 and 2002 and Annual Payments for 2000 and 2001 in accordance with the procedures set forth in the
MSA. In addition, subsequent revisions in the information delivered to the MSA Auditor (on which the MSA
Auditor's calculations of the Initial and Annual Payments are based) have in the past and may in the future result in
a recalculation of the payments shown above. Such revisions may also result in routine recalculation of future
payments. No assurance can be given as to the magnitude of any such recalculation, and such recalculation could
trigger the Offset for Miscalculated or Disputed Payments.

"Most Favored Nation" Provisions •

In the event that any non-foreign governmental entity other than the federal government should reach a
settlement of released claims with PMs that provides more favorable terms to that governmental entity than does the
MSA to the Settling States, the terms of the MSA will be modified to match those of the more favorable settlement.
For settlements reached prior to October 1, 2000, all terms of the agreement will be considered. Afler_that date, only
the non-economic terms may be considered for comparison.

In the event that any Settling State should reach a settlement of released claims with NPMs that provides
more favorable terms to the NPMs than the MSA does to the PMs, the terms of the MSA will be deemed modified to
match the NPM settlement, but only with respect to the particular Settling State. In the event that any Settling State
agrees to reduce the burden placed upon any PM by the terms of the MSA, the MSA will be deemed modified so
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that each PM enjoys the same reduction in burden, but only with respect to the particular Settling State. In no event
will the adjustments discussed in this paragraph modify the MSA with regard to other Settling States.

State-Specific Finality and Final Approval

The MSA provides that payments could not be disbursed to the individual Settling States until the
occurrence of each of two events: State-Specific Finality and Final Approval.

"State-Specific Finality" means, with respect to an individual Settling State, that (i) such state has settled
its pending or potential litigation against the tobacco companies with a consent decree, which decree has been
approved and entered by a court within the Settling State and (ii) the time for all appeals against the consent decree
has expired. If any Settling State fails to achieve State Specific Finality on or before December 31, 2001, its
participation in the MSA is automatically terminated. All Settling States have achieved State Specific Finality.

"Final Approval" marks the approval of the MSA by the Settling States and means the earlier of (i) the
date on which at least 80% of the Settling States, both in terms of number and dollar volume entitlement to the
proceeds of the MSA, have reached State-Specific Finality, or (ii) June 30, 2000. Final Approval was achieved on
November 12, 1999.

Disbursement of Funds from Escrow

Tile MSA Auditor makes all calculations necessary to determine the amounts to be paid by each PM, as
well as the amounts to be disbursed to each of the Settling States. Upon completing any particular set of
disbursement calculations, the MSA Auditor must provide copies of the calculations to all parties to the MSA, who
shall each have l 0 days within which to question or challenge the calculations. The final ealculatioia is due from the
MSA Auditor not less than 15 days prior to the payment due date. The calculation is subject to further adjustments
ifpreviously missing information is received. In the event of a challenge to the calculations, the non-challenged part
of a payment shall be processed in the normal course. Challenges will be submitted to binding arbitration. To the
extent that a challenge results in PM payment obligations being less than amounts paid and distributed, the
difference can be set off and thus reduce future payments by PMs.

I)isbursement of the funds by the MSA Escrow Agent from the escrow accounts shall occur within 10
business days of receipt of the particular funds. The MSA Escrow Agent will disburse the funds due to, or as
directed by, each Settling State in accordance with instructions received from that state.

Advertising and Marketing Restrictions; Educational Programs

The MSA prohibits the PMs from certain advertising, marketing and other activities that may promote the
sale of cigarettes and smokeless tobacco products ("Tobacco Products"). Under the MSA, the PMs are generally
prohibited from targeting persons under 18 years of age within the Settling States in the advertising, promotion or
marketing of Tobacco Products and from taking any action to initiate, maintain or increase smoking by underage
persons within the Settling States. Specifically, the PMs may not (i) use any cartoon characters in advertising,
promoting, packaging or labeling Tobacco Products; (ii) distribute any free samples of Tobacco Products except in a
restricted facility where fl_eoperator thereof is able to ensure that no underage persons are present; or (iii) provide to
any underage person any item in exchange for,the purchase of Tobacco Products or for the furnishing of proofs-of-
purchase coupons. The PMs are also prohibited from placing any new outdoor and transit advertising, and are
committed to remove any existing outdoor and transit advertising for Tobacco Products in the Settling States. Other
examples of prohibited activities include, subject to limited exceptions, the sponsorship of any athletic, musical,
artistic or other social or cultural event in exchange for the use of tobacco brand names as part of the event; the
making of payments to anyone to use, display, make reference to or use as a prop any Tobacco Product or item
beating a tobacco brand name in any motion picture, television show, theatrical production, music performance,
commercial film or video game; the sale or distribution in the Settling States of any non-_tobacco items containing
tobacco brand names or selling messages; and the sale of packs of cigarettes containing fewer than 20 cigarettes
until at least December 31, 2001.
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In addition, file PMs have agreed under the MSAto provide funding for the organization and operation of a
charitable foundation (the "Foundation") and educational programs to be operated within the Foundation. The
main purpose of the Foundation will be to support programs to reduce the use of Tobacco Products by underage
persons and to prevent diseases associated with the use of Tobacco Products. On March 31, 1999, and on March 31
of each subsequent year for a period of nine years thereafter, each OPM is required to pay its Relative Market Share
of $25,000,000 (which is not subject to any adjustments, offsets or reductions pursuant to the MSA) to fund the
Foundation. In addition, each OPM is required to pay its Relative Market Share of $250,000,000 on March 31,
1999, and $300,000,000 on March 31 of each of the subsequent four years to fund the Foundation. Furthermore,
each PM may be required to pay its Relative Market Share of $300,000,000 on April 15, 2004, and on April 15 of
each year thereafter in perpetuity if, during the year preceding the year when payment is due, the sum of the Market
Shares of the PMs equals or exceeds 99.05%. The Foundation may also be funded by contributions made by other
entities.

Termination of Agreement

The MSA is terminated as to a Settling State if (i) the MSA or consent decree in that jurisdiction is
disapproved by a court and the time for an appeal has expired, the appeal is dismissed or the disapproval is affirmed
or (ii) the representations and warranties of the attorney general of that jurisdiction relating to the ability to release
claims are breached or not effectively given. In addition, in the event that a PM enters bankruptcy and fails to
perform its financial obligations under the MSA, the Settling States, by vote of at least 75% of the Settling States,
both in terms of number and of entitlement to the proceeds of the MSA, may terminate certain financial obligations
of that particular manufacturer under the MSA.

The MSA provides that if it is terminated, then the statute of limitations with respect to released claims will
be tolled from the date the Settling State signed the MSA until the later of the time permitted by applicable law or
one year from the date of termination and the parties will jointly move for the reinstatement of the claims and
actions dismissed pursuant to the MSA. The parties will return to the positions they were in prior to the execution of
the MSA.

Severability

By its terms, most of the major provisions of the MSA are not severable from its other terms. If a court
materially modifies, renders unenforceable or finds unlawful any nonseverable provision, the attorneys general of
the Settling States and the OPMs are to attempt to negotiate substitute terms. If any OPM does not agree to the
substitute terms, the MSA terminates'in all Settling States affected by the court's ruling.

Amendments and Waivers

The MSA may be amended by all PMs and Settling States affected by the amendment. The terms of any
amendment will not be enforceable against any Settling State which is not a party to the amendment. Any waiver
will be effective only against tile parties to such waiver and only with respect to the breach specifically waived.

MSA Provisions Relating to Model/Qualifying Statutes

General. The MSA sets forth the schedule and calculation of payments to be made by OPMs to the
Settling States. As described above, the Annual Payments and Strategic Contribution Payments are subject to,
among other adjustments and reductions, the NPM Adjustment, which may reduce the amount of. money that a
Settling State receives pursuant to the MSA. The NPM Adjustment will reduce payments of a PM if such PM
experiences certain losses of market share in the United States as a result of participation in the MSA.

Settling States may mitigate the effect of the NPM Adjustment by taking certain actions, including the
adoption of a statute, law, regulation or rule (a "Qualifying Statute") whicheliminates the cost disadvantages that
PMs experience in relation to NPMs as a result of the provisions of the MSA. "Qualifying Statute," as defined in
Section IX(d)(2)(E) of the MSA, means a statute, regulation, law, and/or rule adopted by a Settling State that
"effectively and fully neutralizes the cost disadvantages that PMs experience vis-a-vis NPMs within such Settling
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State as a result of the provisions of the MSA." Exhibit T to the MSA sets forth a model form of Qualifying Statute
(a "Model Slatute') that will qualify as a Qualifying Statute so long as the statute is enacted without modification
or addition (except for particularized state procedural or technical requirements) and is not enacted in conjunction
with any other legislative or regulatory proposal. The MSA also provides a procedure by which a Settling State may
enact a statute that is not the Model Statute and receive a determination from a nationally recognized firm of
economic consultants that such statute is a Qualifying Statute.

If a Settling State continuously has a Qualifying Statute in full force and effect and diligently enforces the
provisions of such statute, the MSA states that the payments allocated to such Settling State will not be subject to a
reduction due to the NPM Adjustment. Furthermore, the MSA dictates that the aggregate anaount of the NPM
Adjustment is to be allocated, in a pro rata manner, among all Settling States that do not adopt and enforce a
Qualifying Statute. In addition, if the NPM Adjustment allocated to a particular Settling State exceeds its allocated
payment, that excess is to be reallocated equally among the remaining Settling States that have not adopted and
enforced a Qualifying Statute. Thus, Settling States that do not adopt and enforce a Qualifying Statute will receive
reduced allocated payments if an NPM Adjustment is in effect. The MSA provides an economic incentive for most
states to adopt and diligently enforce a Qualifying Statute.

The MSA provides that if a Settling State enacts a Qualifying Statute that is a Model Statute and uses its
best efforts to keep the Model Statute in effect, but a court invalidates the statute, then, although that state remains
subject to the NPM Adjustment, the NPM Adjustment is limited to no more, on a yearly basis, than 65% of the
amount of such state's allocated payment (including reallocations described above). The determination from a
nationally recognized firm of economic consultants that a statute constitutes a Qualifying Statute is subject to
reconsideration in certain circumstances, and such statute may later be deemed not to constitute a Qualifying Statute.
In the event that a Qualifying Statute that is not a Model Statute is invalidated or declared unenforceable by a court,
or, upon reconsideration by a nationally recognized firm of economic consultants, is determined not to be a
Qualifying Statute, the Settling State that adopted such statute will become fully subject to the NPM Adjustment.

Summaly of the Model Statute. One of the objectives of the MSA (as set forth in the Findings and Purpose
section of the Model Statute) is to shift the financial burdens of cigarette smoking from the Settling States to the
tobacco product manufacturers. The Model Statute provides that any tobacco manufacturer who does not join the
MSA would be subject to the provisions of the Model Statute because

[i]t would be contrary to the policy of the state if tobacco product manufacturers who determine
not to enter into such a settlement could use a resulting cost advantage to derive large, short-term
profits in the years before liability may arise without ensuring that the state will have an eventual
source of recovery from them if they are proven to have acted culpably. It is thus in the interest of
the state to require that such manufacturers establish a reserve fund to guarantee a source of
compensation mad to prevent such manufacturers from deriving large, short-term profits and then
becoming judgment-proof before liability may arise.

Accordingly, pursuant to the Model Statute, a tobacco manufacturer that is an NPM under the MSA must
deposit an amount for each cigarette it sells into an escrow account (which amount increases on a yearly basis, as set
forth in the Model Statute).

The amounts deposited into the escrow accounts by the NPMs may only be used in limited circumstances.
Although the NPM receives the interest or other appreciation on such funds, the principal may only be released (i) to
pay a judgment or settlement on any claim of the type that would have been released by the MSA brought against
such NPM by the applicable Settling State or any Releasing Party located'within such state; (it) to the extent that the
NPM establishes that the amount it was required to deposit into the escrow account was greater than such state's
allocable share of the total pa3nnents that such NPM would have been required to make if it had been a Participating
Manufacturer under the MSA (as determined before certain adjustments or offsets); or (iii) 25 years after the date
that the funds were placed into escrow (less any amounts paid out pursuant to (i) or (it)).

If the NPM fails to place funds into escrow as required, the attorney general of the applicable Settling State
may bring a civil action on behalf of the state against the NPM. If a court finds that an NPM violated the statute, it
may impose civil penalties in the following amounts: (i) an amount not to exceed 5% of the amount improperly
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withheld from escrow per day of the violation and in an amount not to exceed 100% of the original amount
improperly withheld from escrow; (ii) in the event of a knowing violation, an amount not to exceed 15% of the
amount improperly withheld from escrow per day of the violation and in an amount not to exceed 300% of the
original amount improperly withheld from escrow; and (iii) in the event of a second knowing violation, the court
may prohibit the NPM from selling cigarettes to consumers within such state (whether directly or through a
distributor, retailer or similar intermediary) for a period not to exceed two years.

Puerto Rico Qualifying Statute. Puerto Rico, as a result of the timing of the enactment of its Qualifying
Statute in 2000, bore the burden of substantially all of the NPM Adjustment for 2000, The Commonwealth's
Qualifying Statute (collectively Act No. 401 of September 9, 2000, as amended, and Act No. 453 of December 28,
2000, as amended) was adopted in a timely manner for calendar year 2001 and therefore, future payments to the
Commonwealth will be exempt from the NPM Adjustment unless (i) the Qualifying Statute is amended or modified
in the future or (ii) the Commonwealth fails to diligently enforce its Qualifying Statute. See "RISK FACTORS--
NPM Adjustment." ; ,

TOBACCO INDUSTRY

The following description of the domestic tobacco industry has been compiled from certain publicly
available documents of the tobacco companies and their parent companies and publiely available analyses of the
tobacco industry and other public sources. Certain of the companies file annual, quarterly and other reports with
the SEC. Such reports are available on the SEC's website (www.sec.gov) and upon request from the Office of
Public Rqference of the SEC, 450 5th Street, NW, Room 1300, Washington, D.C. 20549-0102 (phone." (202) 942-
8090;fax." (202) 628-9001; e-mail: publicinfo@sec.gov). The following information does not, nor is it intended to,
provide a comprehensive description of the domestic tobacco industry, the business, legal and regulatory
environment of the participants therein, or the financial performance or capability of such participants. Although
the 7_'ust has no independent knowledge of any facts indicating that the following information is inaccurate in any
material respect, the Trust has not independently verified this information and cannot and does not warrant the
accuracy or completeness of this information. Prospective investors in the Series 2002 Bonds should conduct their
own independent investigations of the domestic tobacco industry to determine if an investment in the Bonds is
consistent with their investment objectives.

Retail market share information, based upon sales as reported by the OPMs in their public documents, may
be different from Relative Marlt'et Share for purposes of the MSA and the respective obligations of the OPMs to
contribute to Initial Payments and PMs to contribute to Annual Payments and Strategic Contribution Payments.
The Relative Market Share information reported is confidential under the MSA. See "SUMMARY OF THE
MASTER Stz'ITLEMENT AGREEMENT- Overview of Payments by the Participating Manufacturers" herein.

Additionally, aggregate market share information, based upon shipments as reported by the Loews Corporation
and reflected in the chart below entitled "Manufacturers' Domestic Market Share Based on Shipments," is different
from that utilized in the bond structwTng assumptions. See "'SUMMARY OF BOND STRUCTURING
ASSUMPTIONS AND AMORTIZATION" herein.

MSA payments are computed based in part on cigarette shipments in or to the 50 states of the United
States, the District of Columbia and Puerto Rico. The DRI*WEFA Report states that the quantities of cigarettes
shipped and cigarettes consumed within the 50 states of the United States, the District of Columbia and Puerto Rico
may not match at any given point in time as a result of various factors, such as inventory adjustments, but are
substantially the same when compared over a period of time.

Industry Overview

According to their own publicly available documents, the four leading manufacturers of tobacco products
in the United States in 2001 collectively accounted for approximately 94% of domestic cigarette industry retail
market share when measured by sales volume and for approximately 94% when measured by shipment volume. The
market for cigarettes in the United States divides generally into premium and discount sales, approximately 73.8%
and 26.2%, respectively, measured by volume of all domestic cigarette sales in 2001.
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Philip Morris Incorporated ("Philip Morris"), a subsidiary of Philip Morris Companies Inc., is the largest
tobacco company in the United States. O21April 25, 2002, the shareholders of Philip Morris Companies Inc. granted
the Company's Board of I)irectors the authority to change the name of the holding company to Altria Group, ]nc.
The Board retained the discretion to detenhine when to effect the name change. In its Annual Report on Form 10-K
filed with the SEC for the year ended December 31, 2001, Philip Morris reported that its domestic retail market
share based on sales in 2001 was 50.8%, which represents an increase of 0.3 share points from its self-reported 2000
domestic retail market share based oll sales of 50.5%. In its Form 10-Q for the six months ended June 30, 2002,
Philip Morris reported that its domestic retail market share based on shipments was 49.4%, which represents a

decrease of 2.2 share points from the comparable period of 2001. Philip Morris's major premium brands are
Marlboro, Virginia Slims, Parliament, Merit and Benson & Hedges. Its principal discount brands are Basic and
Cambridge. Marlboro is the largest selling cigarette brand in the United States, with approximately 38.8% of the
United States domestic retail share in 2001, and has been the world's largest-selling cigarette brand since 1972.

R.J. Reynolds Tobacco Company ("Reynolds Tobacco") is the second largest tobacco company in the
United States. O21January 24, 2002, Reynolds Tobacco acquired Santa Fe Natural Tobacco Company, Inc. In its
Annual Report on Form 10-K filed with the SEC for the year ended December 31, 2001, Reynolds Tobacco reported
that its domestic retail market share in 2001 was 23.4% (measured by sales volume), which represents a decrease of
0.2 share points from its self-reported 2000 domestic retail market share. In its Form 10:Q for the quarter ended
June 30, 2002, Reynolds Tobacco reported that its domestic retail market share based on shipments was 22.86%
which represents a decrease of .63 share points from the comparable period of 2001. Reynolds Tobacco's major
premium brands are Winston, Camel, Salem and Vantage. Its discount brands include Dotal, Monarch and Best
Value.

Brown & Williamson Tobacco Corporation ("B&W"), with headquarters in Louisville, Kentucky, is a
subsidiary of British American TobaCco p.l.c., a holding company based in London, England, and is the third largest
tobacco company in the United States. According to publicly available documents on its website, B&W reported
that its domestic retail market share based on sales in 2001 was 10.4% (measured by sales .volume), which
represents a decrease of 1.3 share points from its self-reported 2000 domestic retail market share. B&W's largest
selling brand is GPC, a discount brand. Its other major brands are Kool, Carlton and Lucky Strike.

Lorillard, Inc. ("l_orillard"), a wholly owned subsidiary of Loews Corporation, is the fourth largest
tobacco company in the United States. On February 6, 2002, in an initial public offering, Loews Corporation issued
shares of Carolina Group stock, which is intended to reflect the economic performance of Loews Corporation's
stock in Lorillard. Carolina Group is not a separate legal entity. In its Annual Report on Form 10-K filed with the
SEC for the year ended December 31, 2001, Lorillard's parent reported that its domestic retail market share in 2001
was 9.5% (measured by shipment volume), which represents a decrease of 0.3 share points from its self-reported
2000 domestic retail market share. In its Form 10-Q for the six months ended June 30, 2002, Lorillard reported that
its domestic retail share (based on shipments) was 9.62% which represents an increase 0.17 share points from the
comparable period of 2001. Lorillard's major brands are Newport, Kent, 3"rue,Maverick, and Old Gold. Its largest
selling brand is Newport, which accounted for approximately 85% of Lorillard's unit sales in 200i.

Based on the domestic retail market shares discussed above, the remaining share of the United States retail
cigarette market in 2001 was held by a nmnber of other domestic and foreign cigarette manufacturers, including
Liggett Group, inc. ("Liggett"), a wholly owned subsidiary of Brooke Group, Ltd., the predecessor of Vector Group
Ltd. Liggett, the operating successor to the Liggett & Meyers Tobacco Company, is the fifth largest tobacco
company in the United States. In its Form 10-K for the year ended December 31, 2001, Liggett reported that its
domestic retail market share in 2001 was 2.2% (measured by shipment volume), which represents an increase of 0.7
share points from its self-reported 2000 domestic retail market share. Liggett currently produces two premium
brands: l_ve and Jade, in addition to certain discount brands including Pyramid. In November 2001, Vector Group
launched OMN1, which Vector Group claims is the first reduced-carcinogen cigarette that tastes, smokes and burns
like other premium cigarettes. Additionally, Vector Group has announced that it expects to introduce a nicotine-flee
cigarette under the brand name QUI_ST. Liggett and Vector Group Ltd: are SPMs under the MSA.
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The following table sets forth the approximate comparative positions of the leading producers in the United
States tobacco industry, each of which is an OPM under the MSA, based upon cigarette retail sales:

Manufacturers' l)omestie Retail Market Share Based on Sales*

Manufacturer .1997 1998 !999 2000 200 !
Philip Morris 51.0% 49.4% 49.9% 50.5% 50.8%
ReynoldsTobacco 25.4 25.2 23.9 23.6 23.4
B&W/American Brands 16.1 15.0 13.4 11.7 10.4
Lorillard 8.8 9.3 10.7 10.0 NA
Other** --- 1.1 2.1 4.2 NA

NA means not available.
* Totals may not equal 100%as the retail marketsharesof each of the OPMshas been obtainedfrom their own

publicly availabledocuments. Theseamountsmaydiffer from amountsreportedbyother OPMs.
** The retail marketshareof the tobaccomanufacturers,other than the OPMs,has beendeterminedby subtracting

the total retail market share percentagesof the OPMs as reported in their own publicly availabledocuments
(notedabove) from 100%. In 1997,the total retail market shareof each of the OPMsas reportedby their own
publiclyavailabledocuments,whenaggregated,wasin excessof 100%.

Shipment Trends

The following table sets forth the approximate comparative positions of the leading producers in the United
States domestic tobacco industry, each of which is an OPM under the MSA, based upon cigarette shipments:

Manufacturers' Domestic Market Share Based on Shipments*

Manufacturer 1997 1998 !999 2000 2001
Philip Morris 48.7% 49.4% 49.0% 48.7% 50.9%
ReynoldsTobacco 24.2 24.0 22.7 22.2 22.3
B&W/American Brands 16.0 15.0 13.2 11.3 10.9
Lorillard 8.7 9.1 10.3 9.3 9.5
Other** 2.4 2.5 4.8 8.5 6.4

* The shipmentmarket shares of eachof the OPMshas been obtainedfrom publiclyavailable documentsof Loews
Corporation. Theseamountsmaydiffer from amountsreportedby otherOPMs.

** The marketshare basedon shipmentsof the tobaccomanufacturers,other than the OPMs,hasbeen determinedby
subtractingthetotal retailmarketsharepercentagesof the OPMsas reported in thepubliclyavailabledocumentsof
the lloews Corporation from 100%.

The following table sets forth the industry's cigarette shipments in the United States for the five years
ended December 3!, 2001. The MSA payments are calculated in part on industry shipments rather than
consumption.

Years Ended Shipments
Deeember 31 (Billionsof Cigarettes)*

1997 482.9
1998 460.8
1999 419.3
2000 419.8
2001 406.3

* As reported in SEC filings and other publicly available documents of Philip MolTis.

Both Philip Morris and Reynolds Tobacco reported that for the quarter ended June 30, 2002 industry
shipments during that quarter decreased by 7.0%. Both attributed the decline in part to trade inventory depletions

-26-



following April 2002 price increases and the timing of promotions. Philip Morris estimates that the industry volume
continued to decline at an annualized rate of 1% to 2%.

The information in the foregoing tables, which has been obtained from publicly available documents but
has not been independently verified, may differ materially from the amounts used by the MSA Auditor for
calculating Initial Payments, Annual Payments and Strategic Contribution Payments under the MSA.

Consumption Trends

According to an April 2002 estimate of the United States Department of Agriculture (the "USDA")
Economic Research Service ("USDA-ERS"), smokers in the United States smoked approximately 425 billion
cigarettes in 2001, which would represent a decrease of approximately 1% from the previous year. Price increases
and higher state taxes are the main factors cited for declining cigarette use. Annual per capita consumption (per
adult over 16) dropped from 2,834 cigarettes in 1991 to 1,962 in 2001. The following chart sets forth domestic
cigarette consumption from 1997 through 2001:

Years Ended U.S. Domestic Consumption
December 31 (Billions of Cigarettes)*

1997 480
1998 465
1999 435
2000 430
2001 425

* USI)A-ERS. The MSAPaymentsare calculatedin part based on domesticindust,'yshipmentsrather than
consumption.The DR1,WEFAReportstates that the quantitiesof cigarettesshippedand cigarettesconsumed
withinthe 50 statesof the UnitedStates.the Districtof Columbiaand PuertoRicomay not matchat anygiven
timeas a resultof variousfactors,suchas inventoryadjustments,but are substantiallythesamewhencompared
over a period oftinte.

Distribution, Competition and Raw Materials

Cigarette manufacturers sell tobacco products to wholesalers (including distributors), large retail
organizations, including chain stores, and the armed services. They and their affiliates and licensees also market
cigarettes and other tobacco products worldwide, directly or through export sales organizations and other entities
with which they have contractual arrangements.

The market for tobacco products is highly competitive and is characterized by brand recognition and
loyalty, with product quality, price, marketing and packaging constituting the significant methods of competition.
Promotional activities include, in certain instances and where permitted by law, allowances, the distribution of
incentive items, price reductions and other discounts. Considerable marketing support, merchandising display and
competitive pricing are generally necessary to maintain or improve a brand's market position. Increased selling
prices and taxes on cigarettes have resulted in additional price sensitivity of cigarettes at the consumer level and in a
proliferation of discounts and of brands in the discount segment of the market. Generally, sales of cigarettes in the
discount segment are not as profitable as those in the premium segment.

The tobacco products of the cigarette manufacturers and their affiliates and licensees are advertised and
promoted through various media, although television and radio advertising of cigarettes is prohibited in the United
States. The domestic tobacco manufacturers have agreed to marketing restrictions in the United States as part of the
MSA and other settlement agreements. They are still permitted, however, to conduct advertising campaigns in
magazines, at retail cigarette locations, in direct mail campaigns targeted at adult smokers, and in other adult media.
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Grey Market

According to the USDA-ERS, during 1998 and 1999, the differential between the manufacturer's wholesale
price and the export price of United States cigarettes created an opportunity for arbitrage. Independent traders
exported United States manufactured cigarettes and then re-imported them into the United States, paying import
duties and excise taxes. Because cigarettes sold for export are priced so low, it was possible to import cigarettes into
the United States in this fashion and make a profit, while selling them at a lower price than cigarettes produced for
the domestic market. In 1999, grey market imports were estimated at 3.0 to 4.5 billion pieces, less than 1% of total
consumption. Legislation prohibiting grey market sales became effective in January 2000.

Regulatory Issues

General. The manufacture, sale and use of tobacco continue to be the 'focus of numerous regulatory
initiatives, both domestically and abroad. Among other things, these initiatives seek to ameliorate the adverse health
effects associated with smoking and exposure to environmental tobacco smoke ('!ETS,r), Reports concerning the
harmful physical effects of cigarette smoking and other forms of tobacco use have been publicized for many years,
and the sale, promotion and use of cigarettes and other tobacco products continue to be the subject of increasing
governmental and private sector regulation.

Federal Regulation. Since 1964, the Surgeon General of the United States and the Secretary of Health and
Human Services have released a number of reports linking cigarette smoking to a broad range of health hazards,
including various types of cancer, heart disease and chronic lung disease, and have recommended various
governmental measures to reduce the incidence of smoking. Since the mid-sixties, federal law has required that
health warnings be printed on each pack of cigarettes.

In recent years, various members of the United States Congress have introduced legislation, some of which
has been the subject of hearings or floor debate, that would subject cigarettes to various regulations under the
Department of Health and Human Services or regulation under the Consumer Products Safety Act, establish
educational campaigns relating to tobacco consumption or tobacco control programs, or provide additional funding
for governmental tobacco control activities, further restrict the advertising of cigarettes, require additional warnings,
including graphic warnings, on packages and in advertising, eliminate or reduce the tax deductibility of tobacco
advertising, provide that the Federal Cigarette Labeling and Advertising Act and the Smoking Education Act not be
used as a defense against liability under state statutory or common law, and allow state and local governments to
restrict the sale and distribution of cigarettes.

The Federal Trade Commission, which has regulated the manner in which cigarette manufacturers test and
disclose the tar, nicotine, and carbon monoxide levels of cigarettes, has proposed revisions to the test methodology
and reporting procedures established by a 1970 voluntary agreement among domestic cigarette manufacturers. In
1992, the adoption of the Federal Alcohol, Drug Abuse and Mental Health Act required states to adopt a minimum
age of 18 for purchases of tobacco products and establish a monitoring system to prevent underage purchases. In
1992, the United States Environmental Protection Agency (the "EPA") issued a report that included a risk
assessment of the relationship between ETS and lung cancer in nonsmokers and a determination by the EPA
designating ETS as a "Group A" carcinogen, a designation indicating that there is sufficient evidence to conclude
that ETS causes cancer in humans. Certain parties, including Reynolds Tobacco, filed suit to challenge the validity
of the EPA report and the methodology and procedures used by the EPA to reach its conclusions. The Un!ted States
District Court for the Middle District of North Carolina ruled in 1998 that the EPA's classification of ETS was

invalid and vacated those portions Of the report dealing with lung cancer. The EPA submitted an appeal and oral
argument was held before the United States Fourth Circuit Court of Appeals in June 1999. The court's decision is
still pending.

In 1994, the United States Occupational Safety and Health Administration ("OSItA") announced proposed
regulations that would restrict smoking in the workplace to designated smoking areas that have separate exhaust
systems, but no such regulations have been adopted to date, In December 2001, OSHA announced the withdrawal
of its proposed regulations, stating that most of the activity on workplace smoking restrictions was taking place on
the state and local levels. OSHA further stated that the announcement did not preclude future agency action, but
claimed that 70 percent of employees now work where smoke-free workplace policies exist.
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111August 1996, the federal Food and Drug Administration (the "FDA") adopted regulations on the
advertising, promotion and sale of cigarettes and smokeless tobacco. The FDA regulations included severe
restrictions on the distribution, marketing and advertising of cigarettes, and required the tobacco industry to comply
with a wide range of labeling, reporting, record keeping, manufacturing and other requirements. The FDA's action
was based on its determination that nicotine was a drug and that cigarettes and smokeless tobacct) were medical

devices which delivered nicotine to the body within the purview of the Food, Drug and Cosmetic Act. On March
21, 2000, the United States Supreme Court affirmed a 1998 decision of the Fourth Circuit Court of Appeals
invalidating the FDA's regulations. The Supreme Court held that the Food, Drug and Cosmetic Act as a whole,

along with subsequent tobacco-specific legislation enacted by Congress, made it' clear that Congress had precluded
the FDA from regulating tobacco products as customarily marketed. Although the FDA has withdrawn its
regulations, there are currently several bills pending in Congress that would give the FDA authority to regulate
tobacco products. The pending legislation could result in substantial regulation of the design performance,
manufacture and marketing of cigarettes.

The invalidated FI)A regulations included severe restrictions on the distribution, marketing and advertising
of cigarettes, and required the tobacco industry to comply with a wide range of labeling, reporting, record keeping,

manufacturing and other requirements. One OPM has stated that the FDA's exercise of jurisdiction, had it not been
reversed by judicial action, could have led to more expansive FDA-imposed restrictions on cigarette operations than
those set forth in the original regulations, and could have materially adversely affected the business, volume, results
or operations, cash flows and financial position of the tobacco manufacturers.

Since the Supreme Court decision on the FDA regulations, legislation has been introduced in Congress thai
would give the FDA authority to regulate the sale, distribution, marketing and promotion of tobacco products to
children, require tobacco companies to disclose the ingredients contained in cigarettes, and update warning labels.
Members of Congress have also introduced legislation (some of which has been the subject of hearings or floor
debate) that would, among other things, subject cigarettes to additional regulatory oversight, establish and provide
additional fimding for anti-smoking programs, further restrict the advertising of cigarettes, and eliminate certain
defenses against liability under state statutory or common law. In July 2002, Senator Edward M. Kennedy
introduced legislation that would give the FDA authority to regulate the promotion and advertising of tobacco
products. AI least one tobacco company has stated that, while it continues to oppose FDA regulation over cigarettes
as "drugs" or "medical" devices, it would support new legislation that would provide for reasonable regulation by
the FI)A of cigarettes as cigarettes.

Rules of the United States Department of Transportation, issued through the Federal Aviation
Adminislration, ban smoking on all scheduled passenger flights of U.S. airlines and on all scheduled passenger
flights of foreign air carriers into or out of the United States. In addition, the United States Interstate Commerce
Commission has banned smoking on buses transporting passengers interstate.

On August 9, 2000, the United States Surgeon General issued a report, "Reducing Tobacco Use: A Report
of the Surgeon General," which comprehensively assesses the value and efficacy of the major approaches
(educational, clinical, regulatory, economic and comprehensive) that have been used. The report concludes thal a
conlprehensive program of educational strategies, treatment of nicotine addiction, regulation of advertising, clean air
regulations, restriction of minors' access to tobacco, and increased excise taxation can significantly reduce the
prevalence of smoking. The Surgeon General called for increased spending on anti-smoking initiatives by states of
up to 25% of their annual MSA settlement proceeds, a figure which is 16% higher than the 9% allocated to the first
year's MSA settlement payments.

The Surgeon General's Report documents evidence of the effectiveness of five major modalities for
reducing tobacco use. Educational strategies are shown to be effective in postponing or preventing adolescent
smoking, l'harmacologic treatment of nicotine addiction, combined with behavioral support, can enhance
abstinence efforts. Regulation of advertising and promotional activities of manufacturers can reduce smoking,
particularly among youth. Clean air regulaiions and restricted minors' access contribute to lessening smoking
prevalence. Lastly, according to the Surgeon General's report, excise tax increases will reduce cigarette
consumption. The report's conclusions are not formal policy recommendations, but are intended as a summary of
the scientific literature concerning successful methods of reducing tobacco consumption.
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In May 2001, a commission, established by President Clinton in September 2000, released its final report
on how to improve economic conditions in tobacco dependent economies while making sure that public health does
not suffer in the process. The Commission recommended moving from the current quota system to what would be
called a Tobacco Equity Reduction Program (,TERP"). TERP would allow compensation to be rendered to quota
growers for the loss in value of their quota assets as a result of a restructuring to a production permit system where
permits would be issued annually to tobacco growers. Also created would be a Center for Tobacco-Dependent
Communities, which would address any challenges faced during this period. Three public health proposals that
were suggested by the Connnission were: that states increase funding on tobacco cessation and prevention
programs; that the FDA be allowed to regulate tobacco products in a "fair and equitable" manner; and that funding
be included in Medicaid and Medicare coverage for smoking cessation. To be able to fund these recommendations,
the Commission calls for a 17-cent increase in the excise tax on all packs of cigarettes sold in the United States. The
increased revenues would then be deposited into a fund and earmarked for the recommended programs.

State and Local Regulation. In addition to federal regulation, most of the states and many local
jurisdictions have enacted legislation and regulations restricting displays and advertising of tobacco products,
establishing fire safety standards for cigarettes, raising the minimum age to possess or purchase tobacco, products,
requiring the disclosure of ingredients used in the manufacture of tobacco products, imposing restrictions on public
smoking and restricting the sale of tobacco products directly to consumers or other unlicensed recipients or over the
Internet. According to the DRI,WEFA Report, at least 30 states have considered increase in excise taxes on
cigarettes in response to budget shortfalls. A number of states have enacted legislation designating a portion of
increased cigarette excise taxes to fund anti-smoking programs, healthcare programs and/or cancer research.
Several states require disclosure of ingredient s used in the manufacture of cigarette products. The Commonwealth
of Massachusetls, for example, has enacted legislation to require cigarette manufacturers to report the flavorings and
other ingredients used in each brand of cigarettes sold in Massachusetts, and on a qualified, by-brand basis to
provide "nicotine-yield ratings" for their products based on standards established by Massachusetts. Cigarette
manufacturers sued to have the statute declared unconstitutional, arguing that it could result in the public disclosure
of valuable proprietary information. In September 2000, the district court granted the plaintiff's motion for
sunanaary judgment and permanently enjoined the defendants from requiring cigarette manufacturers to disclose
brand specific information on ingredients in their products. In October 2001, the First Circuit reinstated the statute,
finding that it does not constitute an impermissible taking of property. In November 2001, the First Circuit granted
the cigarette manufacturers' petition for rehearing en bane and withdrew its prior opinion. The First Circuit, sitting
en bane, heard oral argument in January 2002, and its decision is pending. New York state law requires cigarettes
sold in the state to be "self-extinguishing" beginning in 2003. Similar legislation has been proposed (but not
adopted) in other states and localities, at the federal level and in foreign jurisdictions. Another statute, which was
intended to become effective in New York State in November 2000, prohibited the shipment or delivery of
cigarettes to any person in the state who is not a licensed cigarette tax agent, wholesale or retail dealer or export
warehouse proprietor. The statute would have banned mail order, Internet and telephone cigarette sales directly to
consumers in the state. One OPM and one SPM filed suit in a federal district court in New York seeking to overturn
the statute, alleging that it was an unconstitutional interference with commerce. In June 2001, a federal district court
judge declared the statute unconstitutional and permanently enjoined enforcement of the statute.

Voluntary l"rivate Sector Regulation. In recent years, many employers have initiated programs restricting
or eliminating smoking in the workplace, and many common carriers have imposed restrictions on passenger
smoking more stringent than those required by governmental regulations. Similarly, many restaurants, hotels and
other public facilities have imposed smoking restrictions or prohibitions more stringent than those required by
governmental regulations.

Civil Litigation

Pending claims related to tobacco products generally fall within four categories: (i) smoking and health
cases alleging personal injury brought on behalf of individual plaintiffs, (ii) smoking and health cases alleging
personal injury and purporting to be brought on behalf of a class of individual plaintiffs (including cases brought
pursuant to a 1997 settlement agreement involving claims by flight attendants alleging injury from exposure to ETS
in aircraft cabins), (iii) healthcare cost recovery cases brought by governmental (both domestic and foreign) and
non-governmental plaintiffs seeking reimbursement for healthcare expenditures allegedly caused by cigarette
smoking and/or disgorgement of profits, and (iv) other tobacco-related .litigation. These other related suits include
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suits by former asbestos manufacturers seeking contribution or reimbursement for amounts expended in connection
with the defense and payment of asbestos claims that were allegedly caused in whole or in part by cigarette
smoking; class action suits alleging that the use of tile terms "Lights" and "Ultra Lights" constitute deceptive and
unfair trade practices; various antitrust suits; and suits by foreign governments seeking to recover damages for taxes
lost as a result of the allegedly illegal importation of cigarettes into their jurisdictions. Plaintiffs seek various forms
of relief, including compensatory and punitive damages, treble/multiple damages and other statutory damages and
penalties, creation of medical monitoring and smoking cessation funds, disgorgement of profits, legal fees, and
injunctive and equitable relief.

hldivi&eal Plaint_ffs' Lawsuits. The MSA does not release PMs from liability in individual plaintiffs'
cases. Nmnerous cases have been brought by individual plaintiffs who allege that their cancer and/or other health
effects have resulted from their use of cigarettes, addiction to smoking, or exposure to environmental tobacco
smoke. Individual plaintiffs' allegations of liability are based on various theories of recovery, including but not
limited to, negligence, gross negligence, strict liability, fraud, misrepresentation, design defect, failure to warn,
breach of express and implied warranties, breach of special duty, conspiracy, concert of action, restitution,
indemnificalion, violations of deceptive trade practice laws and consumer protection statutes, and claims under
federal and state RICO statutes. The tobacco industry has traditionally defended individual health and smoking
lawsuits by asserting, among other defenses, assumption of risk and/or comparative fault on the part of the plaintiff,
as well as lack ofproximate cause.

One OPM has reported that as of June 30, 2002, there were approximately 570 active individual smoking
and health cases pending in the United States against it and other tobacco industry defendants. In addition, one
OPM reports that as of June 30, 2002, there were approximately 1,200 cases pending before a single West Virginia
state court in a consolidated proceeding set to begin in June 2003 and approximately 2,800 additional individual
cases (refen'ed to herein as the Broin H cases) filed primarily in Florida by individual current and former flight
attendants claiming personal injury as the result of exposure to ETS in airline cabins. The individuals in the Broin H
cases are limited by the settlement of a previous class action lawsuit, Broin v. Philip Morris (known as Broin 1), to
the recovery of compensatory damages only, and are precluded fi'om seeking or recovering punitive damages. As a
result of the settlement, however, the burden of proof as to whether ETS causes certain illnesses such as lung cancer
and emphysema was shifted to the tobacco industry defendants. See also "Class Action Lawsuits" below.

In the last ten years, juries have returned verdicts in individual smoking and health cases against the
tobacco industry, including one or more of the PMs. Thus far, a number of those cases have resulted in significant
verdicts against the defendants and some have been appealed, some have been overturned and others have been
affirmed. In only one case have all post-trial motions and appeals been exhausted, and a plaintiff in an individual
case has been paid.

By way of example only, and not as an exclusive or complete list, the following individual matters are
illustrative of individual cases. In the last four years, there have been at least twelve reported jury verdicts,
including a 1996 verdict that was reinstated on appeal, in individual smoking and health cases against the tobacco
industry, including one or more PMs. In March 1999, an Oregon jury in Williams-Branch v. Philip Morris, et al.
awarded $821,500 in compensatory damages and $79.5 million in punitive damages. The trial judge subsequently
reduced the punitive damages award to $32 million but the reduction was overturned and the full amount of punitive
damages award was reinstated by the Oregon Court of Appeals. In April 1999, a Maryland jury in Connor v.
Lorillard, et al. awarded $2.25 million in damages. An appellate court has remanded the case for a determination of
the date of injury to determine whether a statutory cap on non-economic damages applies. In October 2000, a
Tampa, Florida jury in Jones 1,.R.J. Reynolds 7bbacco Co. found Reynolds Tobacco liable for negligence and strict
liability and returned a verdict in favor of the widower of a deceased smoker, awarding approximately $200,000 in
compensatory damages; the jury rejected the plaintiff's conspiracy claim and did not award punitive damages.
Reynolds Tobacco filed a motion for judgment notwithstanding the verdict, or, in the alternative, for a new trial. On
December 28, 2000, the court granted the motion for a new trial. The plaintiff has appealed the new trial ruling. In
November 2000, the Supreme Court of Florida reinstated the verdict by a Florida jury in Carter v. Brown &

Williamson 7bbaeeo Corporation to award $750,000 of damages to the plaintiff. In 1996, the jury had found that
cigarettes were a defective product and that B&W was negligent for not warning people of the danger, but an
appeals court reversed this decision. In March 2001, the plaintiff received slightly over $1 million from a trust
account that contained the $750,000 jury award plus interest and became the first smoker to be paid by a tobacco
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company in an individual lawsuit. On June 29, 2001, the United States Supreme Court denied B&W's petition for a
writ of certiorari, thus leaving the jury verdict intact. On June 6, 2001, in Boeken v. Philip Morris Incorporated, et
aL, a California state court jury found against Philip Morris on all six claims of fraud, negligence and making a
defective product. The jury awarded the plaintiff $5.5 million in compensatorY damages and $3 billion in punitive
damages. The $3 billion punitive damages award has been reduced to $100 million post-trial. Philip Morris filed a
notice of appeal of the jury verdict. In December, 2001, a Florida state court jury awarded the plaintiff $165,000 in
compensatory damages but no punitive damages in Kenyon v. R.J. Reynolds Tobacco Co. Reynolds Tobacco has
moved to set aside the verdict. In February 2002, a federal jury in Kansas City awarded $198,400 in compensatory
damages to a former smoker in Burton v. R.J. Reynolds Tobacco Co., et al. The jury also determined that punitive

damages were appropriate and, after a separate hearing was held to address that issue, the court awarded the plaintiff
$15 million in punitive damages. Both Reynolds Tobacco and B&W have stated they will appeal the verdict. In
March 2002, a Portland, Oregon jury awarded approximately $119,000 in compensatory damages and $150 million
in punitive damages, to the family of a light cigarette smoker in Schwarz v. Philip Morris Incorporated. The trial
judge subsequently reduced the total damages awarded to $100 million. Philip Morris has indicated that it will
appeal the verdict. In September 2002, in Bullock v. Philip Morris, lnc., a Los Angeles, California jury awarded a
smoker $850,000. On October 4, 2002, the same jury awarded the plaintiff $28 billion in punitive damages. Philip
Morris has indicated that it will appeal the verdict. Also in September 2002, in Cruz-Vargas v R.J. Reynolds
Tobacco Co., a Puerto Rico jury awarded two sons of a deceased smoker $500,000 each. The trial judge vacated one
of the awards on statute of limitations grounds, leaving a total award of $500,000.

In February 1999, a California jury in Henley v. Philip Morris, et al. awarded $1.5 million in compensatory
damages and $50 million in punitive damages (subsequently reduced by the trial judge to $25 million in punitive
damages). On November 7, 2001, the appellate court affirmed the verdict. The California Supreme Court has
agreed to review the appellate court's decision. In March 2000, another California jury in Whiteley v. Raybestos-
Manhattan, lnc., et al. returned a verdict in favor of the plaintiffs and found the defendants, including Philip Morris
and Reynolds Tobacco, liable for negligent product design and fraud, and awarded $1.72 million in compensatory
damages and $20 million in punitive damages. Both damage awards were upheld by the trial judge, who denied the
defendants' post-verdict challenge. The defendants have appealed the verdict. In August 2002, the California
Supreme Court issued a decision limiting evidence of wrongdoing between 1988 and 1998 by tobacco companies. It
is unclear what effect, if any, this decision will have on the Henley, Whiteley, and Boeken cases.

Class Action Lawsuits. The MSA does not release the PMs from liability in class action lawsuits.
Plaintiffs have brought claims as class actions on behalf of large numbers of individuals for damages allegedly
caused by smoking, price fixing and Consumer fraud. Plaintiffs in class action smoking and health lawsuits allege
essentially the same theories of liability against the tobacco industry as those in the individual lawsuits. Other class
action plaintiffs allege consumer fraud or violations of consumer protection or unfair trade statutes. Plaintiffs
historically have had limited success in obtaining class certification, a prerequisite to proeeeding as a class action
lawsuit, because of the individual circumstances related to each smoker's election to smoke and the individual

nature of the alleged harm. One OPM reports that class certification has been denied or reversed in29 smoking and
health class actions.

T0 date, plaintiffs have successfully maintained class certification in state court class action cases in at least
the following states: California, Florida, Illinois, Louisiana, Massachusetts, North Carolina and West Virginia.
Most Federal courts which have considered the issue to date (including two Federal courts of appeals) have denied
class certification in smoking and health cases. By way of example only, and not as a complete list, the following
matters are illustrative of class action cases. In May 1996, the Fifth Circuit Court of Appeals overturned the
certification of a nationwide class of smokers in Castano v. American Tobacco Company lnc. In May 1999, the
United Slates Supreme Court declined to review the Third Circuit's decertification of the class in Barnes v.
American Tobacco Company, lnc. (formerly called Arch v. American Tobacco Company). In March 2001, in
Guillory v. American Tobacco Co., lnc., the United States District Court for the Northern District of Illinois refused
to certify a class defined as "all Illinois residents who smoke or smoked cigarettes manufactured by the defendants,
who started smoking while a minor, who purchase or purchased cigarettes in Illinois and who desire to participate in
a program designed to assist them in the cessation of smoking and/or monitor their medical condition to promote
early detection of disease caused by, contributed to by, or exacerbated by cigarette smoking." In May 2001, in
Brown v. Philip Morris, lnc., the United States Court of Appeals for the Third Circuit affirmed the trial court's
dismissal of a proposed class action alleging the violation of civil rights by the targeting of "African-American
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smokers." On June 29, 2001, the United States District Court for the District of Nevada denied plaintiffs' motions
for class certification in three cases involving casino workers exposed to environmental tobacco smoke and one ease
involving smokers with injuries allegedly caused by smoking. In October 2001 in Estate ofMahoney v. R.J.
Reynolds Tobacco Co., Inc., the United States District Court for the Southern District of Iowa denied plaintiffs'
motions for class certification of a class defined as individuals who had smoked the defendants' cigarettes for more
than 20 years and who now suffered or had died from lung cancer.

On September 6, 2000, in In re Simon (11)Litigation, lawyers for plaintiffs in ten tobacco-related cases
pending in the United States District Court for the Eastern District of New York filed suit in the same court (before
Judge Weinstein) to consolidate the pending cases and seek certification of a class and subclasses to obtain
compensatory and punitive damages from the tobacco industry defendants. The pending cases include individual
and purported nationwide class action lawsuits alleging tobacco-related personal injuries, as well as healthcare cost
recovery cases brought by union trust funds, an insurance plan and an asbestos fund. The suit seeks to certify a
nationwide class action to consolidate all punitive damage aspects of the pending cases for a single trial and to try
the compensatory damage aspects of the pending claims separately. On September 19, 2002 Judge Weinstein
certified a class to hear the punitive damages claims. The class consists of all smokers who have been diagnosed
with a variety of illnesses, including lung cancer, emphysema and some forms of heart disease between April 9,
1993 and a future time when the class is to be notified of the certification. At lease two OPMs have stated that they
will appeal the class certification. Two of the ten original cases, Falise v American Tobacco Co., and 1-LK.Porter
Company, lnc. v. The American Tobacco Company, et al. were dismissed in June 2001 and July 2001, respectively.

A number of state courts also have rejected class certification. In May 2000, Maryland's highest court
ordered the trial court to vacate its certification of a class in Richardson v. Philip Morris, et al. The parties agreed to
dismiss the case in March 2001. In September 2000, in Walls v. American Tobacco Co., an Oklahoma state court
answered a series of state law questions, certified to the state court by the federal court where the purported class
was filed, in such a way that led the parties to stipulate that the case should not be certified as a class action in
federal court and that the individual plaintiffs would dismiss their federal court cases without prejudice. In October
2000, the federal court issued its order refusing to certify the case as a class action, and dismissed the individual
plaintiffs' cases.

In December 2000, in Geiger v. American Tobacco Co., the Appellate Division of the Supreme Court of
New York affirmed the trial court's denial of class action status to a purported class defined as all New York
residents, including their heirs, representatives, and estates, who contracted lung and/or throat cancer as a result of
smoking cigarettes. Plaintiffs filed a motion for leave to appeal the order denying certification to the New York
Court of Appeals, the highest court in the state. The New York Court of Appeals dismissed the plaintiff's appeal in
February 2001.

In Engle v. R.J. Reynolds Tobacco Co., et al., a Florida state court certified a class of Florida smokers
alleging injury due to their tobacco use. The estimated size of the class ranges from 300,000 to 700,000 members.
The court determined that the lawsuit could be tried as a class action because, even though certain factual issues are
unique to individual plaintiffs and must be tried separately, certain other factual issues were common to all class
members and could be tried in one proceeding for the whole class. In July 1999, in Phase I of a three-phase trial, the
jury found against the defendants regarding the issues common to the class, such as whether smoking caused certain
diseases, whether tobacco was addictive, and whether the tobacco companies withheld information from the public.
In Phase IIA, in April 2000, the same jury that heard Phase I awarded a total of $12.7 million in compensatory
damages to the three named representative plaintiffs, finding that the defendant tobacco companies bore major
responsibility for the plaintiffs' injuries. One OPM has requested that the court dismiss the award to one of the
plaintiffs because of the jury's findings on a statute of limitations question. In July 2000, in Phase lIB, the same
jury also assessed punitive damages of approximately $145 billion, with respect to the entire class of possible
plaintiffs. The punitive damages awarded against the OPM defendants are: Philip Morris, $73.96 billion; Reynolds
Tobacco, $36.28 billion; B&W, $17.59 billion; Lorillard, $16.25 billion; and Liggett, $790 million. Phase III will
determine compensatory damages for the remaining class members.

On July 24, 2000, the defendants filed a motion with the trial court to, among other things, set aside the
verdict, direct judgment in favor of the defendants or decertify the class, and/or order a new trial. On July 14, 2000,
the Southeastern Iron Workers Union filed a motion to intervene in Engle seeking to protect its members'
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subrogation rights under the federal Employment Retirement Income and Security Act. Based on the federal
question raised in that motion, defendants removed the case to federal district court in Miami on July 24, 2000. By
order dated November 3, 2000, however, the United States District Court for the Southern District of Florida
remanded Engle v. Reynolds 7bbacco, et al. to the Eleventh Judicial Circuit of Dade County, Florida (the "State
Trial Court"). On November 6, 2000, the State Trial Court issued its final judgment and order in which it (a)
denied substantially all of the tobacco company defendants' pending and post-trial motions, including the motion for
reduction of the $145 billion punitive damages award or, in the alternative, a new trial, and (b) entered the punitive
damage award as a final judgment. Oll November 7, 2000, the defendants in Engle filed an appeal with respect to
the entry of judgment, class certification and other reversible errors that they allege occurred during the trial. The
defendants posted bonds to stay collection of the final judgment with respect to the punitive damages against them
and statutory interest thereon pending the exhaustion of all appeals. Florida has enacted legislation capping the
amount of the appeal bond necessary to stay execution of the punitive judgment pending appeal to the lesser of: the
anaount of punitive damages, plus twice the statutory rate of interest; or 10% of a defendant's net worth, but in no
case more than $100 million. Georgia, Kentucky, Louisiana, Nevada, North Carolina, Oklahoma, South Carolina,
Virginia and West Virginia have enacted similar legislation. The Mississippi Supreme Court has also placed
limitations on appeal bonds by court rule.

One OPM has reported that the Engle plaintiffs believe the Florida appeal bond legislation is
unconstitutional. In the event that a court of final jurisdiction were to declare the legislation unconstitutional, one
OPM has stated that in a worst case scenario, it is possible that a judgment for punitive damages could be entered in
an amount not capable of being bonded, resulting in an execution of the judgment before it could be set aside on
appeal. On May 7, 2001, the trial court approved a stipulation among Philip Morris, Lorillard and Liggett, plaintiffs,
and the plaintiff class that provides flint execution or enfoi'cement of the punitive damages component of the Engle
judgment will remain stayed against the Stipulating Defendants through the completion of all judicial review,
regardless of a challenge, if any, to the Florida bond statute. Under the Stipulation, Philip Morris will place $1.2
billion into an interest-bearing escrow account. Should Philip Morris prevail in its appeal of the case, this escrow
amount will be returned to Philip Morris, together with its $100 million appeal bond previously posted. In addition,
Philip Morris, Lorillard and Liggett will also place $500 million, $200 million (including Lorillard's appeal bond),
and $9.72 million (including Liggett's appeal bond), respectively, into a separate interest-bearing escrow account for
the benefit of the Engle class. Even if the Stipulating Defendants prevail on appeal, the Guaranteed Amount will be
paid to the court, and the court will delermine how to allocate or distribute it consistent with the Florida Rules of
Civil Procedure.

One P,ngle class member has already gone to trial. In Lukacs v. Reynolds Tobacco, a Florida appellate
court granted Lukacs the right to proceed before he died, but stated that any award in favor of the plaintiff will not
be enforced until after the Engle appeal is decided. On June 11, 2002, a Florida jury awarded $37.5 million in
compensatory damages to fl_e plaintiff. The tobacco companies are appealing this verdict. One OPM reports that
there are at least six similar suits pending in Florida courts where plaintiffs allege they are members of the Engle
class and trial should begin immediately. That OPM argues that such trials should be stayed during the pendency of
the Engle appeal.

In October 1997, the tobacco industry defendants settled another class action case, Broin L Broin I was
brought in Florida state court by flight attendants alleging injuries related to ETS. See "Individual Plaintiffs'
Lawsuits" above. The Broin 1 settlement established a protocol for the resolution of individual claims by class
members against the tobacco companies. In addition to shifting the burden ofproofto defendants as to whether ETS
causes certain illnesses such as hmg cancer and emphysema, the Broin I settlement required defendants to pay $300
million to be used to establish a foundation to sponsor research with respect to the early detection and cure of
tobacco-related diseases. Individual members of the Broin I class also retained the right to bring individual claims,
although they are limited to non-fraud type claims and may not seek punitive damages. One OPM reports that as of
June 30, 2002, approximately 2,800 of these individual cases (known as Broin 11 cases) had been brought. In
October 2000, the court held that the flight attendants will not be required to prove the substantive liability elements
of their claims for negligence, strict liability and breach of implied warranty in order to recover damages, if any.
The court also ruled that the trials of these suits will address whether the plaintiffs' alleged injuries were caused by
their exposure to ETS and, if so, the amount of damages. The defendants' attempt to appeal was dismissed as
premature. On January 16, 2002, the defendants filed a suit to invoke the discretionary jurisdiction of the Florida
Supreme Court. The Florida Supreme Court denied the defendants petition in July 2002.
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O11April 5, 2001, a jury returned a verdict for file defendants in the case of Fontana v. Philip Morr&
Incorporated, et al., the first of the Broin H cases to go to trial. The plaintiff filed post-trial motions for a mistrial, a
new trial and a judgment notwithstanding the verdict. On October 1, 2001, the trial Court denied the plaintiff's post-
trial motions. The plaintiff filed an appeal, and the defendants filed a cross-appeal both of which are still pending.
In addition, on September 5, in Janoffv. Phi'lip Morris, a jury returned a verdict for the defendants in another Broin
H case. It has been reported that on June 18, 2002, a Florida jury found against the tobacco industry defendants and
awarded the plaintiff $5.5 million in the case of French v. Phillip Morris, finding that the flight attendant's sinus
disease was caused by ETS. On September 13, 2002, the trial court judge reduced the award to $500,000. At least
one of the defendants has stated it will appeal the award. As of August 1, 2002, one OPM reports that
approximately 15 additional Broin 11cases are scheduled for trial between August 2002 and March 2003.

The court upheld class certification in Scott v. American Tobacco Company, lnc. and In re Tobacco
Litigation. In Scott, a l,ouisiana medical monitoring and/or smoking cessation case, the court certified a class
consisting of smokers desiring to participate in a program designed to assist them in the cessation of smoking and/or
to monitor the medical condition of class members to ascertain whether they might be suffering from diseases
caused by cigarette smoking. The class members may also bring individual smoking and health lawsuits, if they
desire. The trial court's certification of the class has survived initial appeal. Trial began in June 2001. Defendants
appealed the jury selection process to the Louisiana Fourth Circuit Court of Appeal on July 18, 2001. On September
4, 2001, the Court of Appeal dismissed two jurors because of bias, but declined to dismiss jurors with immediate
family members who were members of the class. On September 5, 2001, defendants sought review by the Louisiana
State Supreme Court. On September 25, 2001, the Louisiana State Supreme Court dismissed seven additional jurors
because they have immediate family members who are members of the class and the seven jurors expressed a desire
that those family members receive medical monitoring or smoking cessation assistance. On October 9, 2001, the
defendants asked the Louisiana Supreme Court to declare a mistrial because of the irregularities in the jury selection
process. ]'his petition was denied on October 15, 2001. Jury selection resumed again on October 22, 2001, and a
full complement of 12 jurors and 10 alternates was selected. In March 2002, the Louisiana Supreme Court granted
the defendants' application for a supervisory writ and struck four jurors from the panel due to possible bias. Jury
selection has been reopened.

In August 2000, a West Virginia state court conditionally certified, only to the extent of medical
monitoring, in In re Tobacco Litigation (formerly known as Blankenship), a class of West Virginia residents. The
plaintiffs proposed that the class include all West Virginia residents who (1) on or after January 1, 1995, smoked
cigarettes supplied by defendants; (2) smoked at least a pack a day for five years without having developed any
tobacco-related illness; and (3) do not receive healthcare paid or reimbursed by the state of West Virginia. Trial
began in January 2001. On January 25, 2001, the trial court granted a motion for a mistrial, ruling that the plaintiffs
had improperly introduced testimony about addiction to smoking as a basis for claiming damages. In March 2001,
the court denied the defendant's motion to decertify the class. The retrial began in September 2001, and on
November 14, 2001 the jury returned a verdict that defendants were not liable for funding the medical monitoring
program. Plaintiffs' motion for retrial was denied in January 2002.

One OPM reports that in West Virginia, all smoking and health cases alleging personal injury have been
consolidated for trial by the state's Mass Litigation Panel ("MLP"). The transferred cases include individual cases
as well as putative class actions. All actions filed in or transferred to the court before September 8, 2000
(numbering approximately 1,250) are to be included in a single trial. The trial court's order provides for the trial to
be conducted in two phases. Phase One of that trial will address general liability issues common to all defendants as
well as entitlement to punitive damages and a punitive damages multiplier. Phase two of the trial will address the
individual claims of plaintiffs. Trial is scheduled to begin in September 2002.

In Daniels v. Philip Morris, et al., a California state court case, the court certified a class comprised of
individuals who were minors residing in California, who were exposed to defendants' marketing and advertising
activities, and who smoked one or more cigarettes within the applicable time period. In September 2002, the trial
court judge granted the defendants' motion for summary judgment on First Amendment and preemption (Federal
Cigarette Labeling and Advertising Act) claims. In addition, in Daniels, et al. v. Philip Morris Companies, Inc., et
al., a separate class action was certified that contends Philip Morris and other cigarette manufacturers violated the
state's unfair business practice laws. The court did not allow the plaintiffs' claims for punitive damages under the
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state's consumer protection laws. The plaintiffs are seeking over $1.0 billion in restitution for the state's smokers.
Philip Mort'is has indicated that it will appeal the class certification.

During April 2001, a California state court issued an oral ruling in the case of Brown v. The American
Tobacco Company, blc., et al., in which it granted in part plaintiff's motion for class certification and certified a
class comprised of residents of California who smoked at least one of defendants' cigarettes during the period from
June 10, 1993 through April 23, 2001 and who were exposed to defendants' marketing and advertising activities in
California. Certification was granted as to plaintiff's claims that defendants violated California .Business and
Professional Code Sections 17200 and 17500. The court denied the motion for class certification as toplaintiff's
claims under the California l,egal Remedies Act. Defendants' writ with the court of appeals challenging the trial
court's class certification ruling was denied on January 16, 2002. The trial has been scheduled for October 2002.

In Miles 1,.Philip Morris Cos., lnc., an Illinois state court judge certified a class comprised of all residents
of Illinois who purchased and consumed Cambridge Lights and Marlboro Lights within a specified time period. The
plaintiffs in that case allege consumer _fraud claims and seek economic damages in the form of a refund of purchase
costs of the cigarettes. ]'he plaintiffs do not seek damages for health related personal injury claims. Trial is
scheduled for January 2003. Illinois courts certified similar_classes in Turner v: R.J Reynolds Tobacco Co. and
Howard v. Brown & Williamson. In addition, in October 2001, a Massachusetts state court judge certified a similar
class in Aspinall, et al. v. Philip Morris Companies and Philip Morris, lnc., claiming analogous violations of
Massachusetts' consumer protection statutes. In February 2002, a Florida state court certified a class action, Hines
v. Philip Morris, alleging that Philip Morris engaged in deceptive practices in marketing certain cigarettes as low tar
andlownicotine.

On May 23, 2001, a lawsuit was filed in the United States District Court for the District of Columbia styled
Sims, et al. v. Philip Morris Incorporated, et al., which seeks class action status for millions of youths who began
smoking cigarettes before their 18th birthday. Plaintiffs seek to recover moneys that underage smokers spent on
cigarettes before their 18th birthday, whether or not they have suffered health problems, and/or profits the tobacco
manufacturers have earned from sales to children. The lawsuit alleges that tobacco manufacturers concealed the
addictive nature of cigarettes and concealed the health risks of smoking in their advertising.

O11November 14, 2001, in Turner v. R.J. Reynolds Tobacco Co., an Illinois state court judge certified a
class defined as "[a]ll persons who purchased defendants' Doral Lights, Winston Lights, Salem Lights and Camel
l_ighls, in Illinois, for personal consumption, between the first date that defendants sold Doral Lights, Winston
Lights, Salem Lights and Camel Lights through the date the court certifies this suit as a class action .... " Trial is
scheduled for March 17, 2003.

It has been reported that on April 4, 2002, a federal district court in North Carolina granted class
certification to a group of farmers from Alabama, Florida, Georgia, North Carolina, South Carolina and Tennessee,
accusing cigarette manufacturers of conspiring to set prices offered for tobacco. In July 2002, the Fourth Circuit
Court of Appeals affirmed the class certification.

11ealthcare Cost Recovery Lawsuits. Plaintiffs in the healthcare cost recovery cases include the United
States and foreign governmental entities or others, such as labor unions, private companies, HMOs, hospitals, other
third-party payors, native American tribes or private citizens suing on behalf of taxpayers who seek reimbursement
of healthcare costs allegedly incurred as a result of smoking, as well as other alleged damages. The PMs are
exposed to liability in these cases, because the MSA only settled healthcare cost recovery claims belonging to the
Settling States. One OPM has reported that as of June 30, 2002, there were at least 45 active healthcare cost
recovery cases pending in courts in the United States against manufacturers of tobacco products.

Eight federal courts of appeals have issued rulings in healthcare cost recovery actions favorable to the
tobacco industry. The United States Courts of Appeals for the Second, Third, Fifth, Seventh, Eighth, Ninth,
Eleventh and D.C. circuits, relying primarily on grounds that the plaintiffs' claims were too remote, have affirmed
dismissals of, or reversed trial courts that had refused to dismiss, such actions. In January 2000, the United States
Supreme Court denied plaintiffs' petitions for writs of certiorari in the cases decided by the Court of Appeals for the
Second, Third and Ninth Circuits, effectively refusing to consider plaintiffs' appeals. Although there have been
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decisions to the contrary, a number of lower courts that have decided motions in these Cases have dismissed all Or
substantially all of the claims against the tobacco industry.

A number of foreign countries have filed suit in state and federal courts in the United States against tobacCo
industry defendants to recover funds for healthcare and medical and 'other assistance paid by those foreign
governments to their citizens. One OPM has reported that Of the 30 cases currently pending as of February 28,
2002, 4 are pending in state court and 26 are pending in federal court. Twenty-four of those cases have been
transferred to the District of Columbia. Other foreign governments and entities have stated that they are considering
filing such actions in the United States. In October 2001, the United States Suprem e Court denied certiorari, letting
stand an appellate decision dismissing claims by Guatemala, Nicaragua and Ukraine seeking reimbursement Of
money spent treating tobacco-related illness. Several foreign countries or subdivisions thereof have filed actions in
Florida state courts to recover the costs of treating persons with diseases associated with tobacco use_ The tobacco
companies removed the cases to Federal District Court, and the cases were transferred to the United States DistriCt
Court for the l)istrict of Columbia. The District Court remanded the cases brought by Venezuela, Ecuador, and the

Brazilian stales of Espirito Santo and Goias to Florida State Court. In April 2002, in Republi c of Venezuela v. Philip
Morris Incorporated, the United States Circuit Court for the D.C. Circuit refused to review thg remand decision for
lack of appellate jurisdiction. The Circuit Court also refused to prohibit the District Court from remanding similar
cases brought by Russia and the Brazilian State of Mato Grosso Do Sol. 'The Florida Court has disrnissed the
Venezuela and Espirito Santo cases.

On June 4, 2001, in a U.S. District Court in Brooklyn, New York, a federal jury found that Philip Morris,
Reynolds Tobacco and B&W engaged in deceptive business practices in a case brought by Empire Blue Cross Blue
Shield. The jury ruled that the companies must pay up to $17.8 million in a case in which Empire sought to be
reimbursed for billions of dollars it allegedly spent on sm0king-related costs. The jury rejectedthe plaintiff's RICO
claim on October 4, 2001; the Court denied the defendants' post-trial motions and thereafter the'defendants appealed
the final judgmenl to the United States Court of Appeals for the Second Circuit. In February 2002, the court granted
the plaintiffs' counsel's request for attorney fees in the approximate amount of $38 million. The defendants have
appealed.

In September 1999, the United States Department of Justice filed a lawsuit against the OPMs, certain
related parent companies, and two tobacco industry research and lobbying organizations. Among other things, the
federal lawsuit sought to recoup Medicare and other medical expenses of the federal government pursuant to the
Medical Care P,ecovery Act and the Medicare Secondary Payer Act relating to smoking-related illnesses, and alleges
violations of the federal RICO statute. The lawsuit seeks unspecified damages, disgorgement of profits by the
OPMs under the RICO statute and certain other relief, including an injunction requiring the defendants to make
certain public statements in the marketing and promotion of their products regarding the health risks of tobacco and
to fund anti-smoking education campaigns and Smoking cessation programs. In December 1999, defendants filed a
molion to dismiss this lawsuit on several grounds, including that the statutes invoked by the government do not
provide a basis for the relief sought. On SePtember 28, 2000 the district court ruled that the government could not
use the Medical Care Recovery Act or the Medicare Secondary Payer Act to recover Medicaid expenses related to ill
smokers and granted the defendants' motions to dismiss these claims. The district court also ruled that the
government could proceed with its other claims under the RICO statute. The federal government has requested that
the court reinstate the dismissed claims. The court denied that motion on January 31, 2001. In February 2001, the
government filed an amended complaint attempting to replead the Medicare Secondary Payer Act claim. In July
2001, the court dismissed the amended complaint. In June 2001, the Department of Justice began to work on a
possible settlement of the federal lawsuit. The Department of Justice met with representatives of the tobacco
industry on July 18, 2001. No settlement was reached. In December 2001, the Department of Justice filed a pre-
trial document setting forth some of the remedies it may seek in the lawsuit. In that document the Department of
Justice indicated that it may seek severe limitations on the marketing and promotion of cigarettes. These limitations
include requiring 50% of cigarette-pack surfaces to carry "graphic" health warnings and messages from the U.S.
Surgeon General; requiring packs to carry health-leaflet inserts; eliminating slotting fees paid to retailers for
favorable placement of tobacco products in stores; publicly disclosing manufacturing methods, marketing research,
ingredients, additives and toxic chemicals; forbidding "light," "low-tar" or "mild" labels; banning vending machine
sales; ending trade promotions and give-aways; and restricting all cigarette advertising to black-and'white-only
formats with 50% of the space dedicated to "graphic" health warnings. Trial is scheduled for July 2003 on the
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RICO claims. Philip Morris has stated that it believes it has a number of valid defenses to the lawsuit and will
continue to vigorously defend it.

In A.O. Fox Memorial ltospital, et aL v. American Tobacco Company, Inc., et aL, a group of 175 New
York State hospitals filed suit in May 2000 in New York Supreme Court, Nassau County, against various
defendants, including PMs, seeking to recover unreimbursed and under-reimbursed costs in connection with past,
present and future healthcare provided to patients suffering from tobacco-related illnesses. The lawsuit seeks a
minimum of $3.6 billion in damages. By order dated December 14, 2001, the trial court granted the defendants'
motion to dismiss the complaint. On January 17, 2002, the plaintiffs moved to appeal the dismissal of the
Complaint. In October 2001, in Allegheny General Hospital, et al. v. Philip Morris, lnc., et al., the Third Circuit
affirmed the dismissal of a complaint against the tobacco industry brought by a group of Pennsylvania hospitals
seeking to recover unreimbursed healthcare costs. The Ninth Circuit has affirmed the dismissal of similar claims
brought by a group of Washington hospitals in Association of Wash. Pub. Hosp. Dists., et al. v. Philip Morris, lnc.,
et al. In October 2001, the U.S. Supreme Court denied the motion for a writ of certiorari.

In recent years there has been a substantial increase in the number of tobacco-related cases. The tobacco
industry has entered into settlements of certain lawsuits based on smoking-related claims. These ihclude its
settlement of Broin 1, the lawsuits filed by the Previously Settled States, lawsuits filed by the Settling States which
were settlod by the MSA and others.

Other Tobacco-Related Litigation. The tobacco industry is also the target of other litigation. By way of
example only, and not as an exclusive or complete list, the following are additional tobacco-related litigation:

• Asbestos contribution cases whereby former asbestos manufacturers, their personal injury settlement trusts
and insurers seek contribution or reimbursement for amounts expended in connection with the defense and
payment of asbestos claims that were allegedly caused in whole or in part by cigarette smoking. As of May
1, 2002, an estimated 12 suits were pending on behalf of former asbestos manufacturers, asbestos
manufacturers' personal injury settlement trusts and an insurance company against tobacco manufacturers.
On May 24, 2001, a Mississippi state court rejected claims by asbestos manufacturer Owens Coming that
the tobacco companies should reimburse it for payment of asbestos related injury claims that were allegedly
caused by cigarette smoking. The Court held that Owens Corning's alleged injures were too remote to
recover damages for the asbestos injury claims. Owens Coming has appealed and has filed a similar suit in
Califomia. In addition, in Falise, et al. v. American Tobacco Company, lnc., the United States District
Court for the Eastern District of New York dismissed similar claims on consent after mistrial.

• Califomia "Proposition 65" cases, whereby two California cities seek damages for failure to warn that
exposure to ETS may cause illness under a law requiring that California residents be informed if they are
exposed to substances that are alleged to cause cancer or birth defects. Both cases settled. The two
settlement agreements collectively resolve all claims that were, or could have been, brought in these two
actions. In November 2000, the court granted defendants' motion seeking approval of both settlements and
entry of a final judgment in both cases.

• According to one OPM, as of February 28, 2002 there were approximately 40 lawsuits filed by tobacco
wholesalers, or indirect purchasers, against domestic cigarette manufacturers alleging that cigarette
manufacturers combined and conspired to set the price of cigarettes, in violation of antitrust statutes and
various state unfair business practices statutes. The plaintiffs are asking the court to certify the lawsuits as
class actions, and to allow the respective plaintiffs to pursue the lawsuits as representatives of other persons
in the United States, and throughout the world, that purchased cigarettes directly from one or more of the
defendants. The federal cases have been consolidated and sent by the Judicial Panel on Multidistrict
Litigation for pre-trial in the United States District Court for the Northern District of Georgia. On
November 30, 2000, that court dismissed plaintiffs' claims of fraudulent concealment, claims concerning
conduct outside the United States, and allegations relating to non-price conduct. The court again dismissed
the fraudulent concealment claims on June 19, 2001, after plaintiffs attempted to replead them. On January
23, 2001, the federal court certified a class of direct-purchaser plaintiffs. At the state level, the Arizona
case was dismissed on February 28, 2001, and plaintiffs filed a notice of appeal on May 30, 2001.

-38-



Discovery in all remaining state cases, except Kansas, is being coordinated with the federal cases.
Discovery in the federal cases ended July 31, 2001. A Minnesota court denied class certification on
November 21, 2001. A Kansas court granted class certification on November 15, 2001. In April 2002, in
Deloach v. Philip Morris, a federal court in North Carolina certified a class of tobacco producers who
allege a conspiracy on the part of members of the tobacco industry to fix prices in violation of antitrust
laws. In July 2002 the Fourth Circuit Court of Appeals affirmed the class certification.

• Separate federal district court lawsuits commenced by 22 Colombian states (May 2000) and Ecuador (June
2000) alleging that various OPMs engaged in sophisticated conspiracies to smuggle cigarettes into those
respective countries in an effort to evade duties and/or taxes. Plaintiffs seek unspecified amounts in actual
damages, treble damages, punitive damages and equitable relief in each of the three suits. A similar lawsuit
brought by several Canadian provinces was dismissed in July 2000 and the United States Court of Appeals
for the Second Circuit upheld that dismissal in October 2001. In February 2002, a federal court in Miami
dismissed similar claims brought by Ecuador, Belize and Honduras.

• On November 3, 2000, the European Community commenced an action in the United States District Court
for the Eastern District of New York against Reynolds Tobacco, Philip Morris, and related companies. The
EC complaint alleges several claims, including RICO, common law fraud, public nuisance, and unjust
enrichment. The EC also alleges that Philip Morris, Reynolds Tobacco, and related companies engaged in
a conspiracy to smuggle cigarettes into EC member states, thereby depriving the EC and its member states
of custom duties and value added taxes. The complaint seeks unspecified damages including compensatory
damages, injunctive relief, and treble damages under RICO. On July 18, 2001, the court dismissed the
case, stating that the EC had been unable to prove "that it has suffered any injury as a result of the
defendants' illegal acts." On August 6, 2001, the EC and ten member states filed a complaint against
Reynolds Tobacco, Philip Morris, and related companies. Other than the addition of the member states as
parties, the EC complaint is essentially a resubmission of the first complaint filed on November 3, 2000.
The EC complaint alleges that Philip Morris, Reynolds Tobacco, and related companies engaged in a
conspiracy to smuggle cigarettes into EC member states in an effort to evade taxes, thereby depriving the
EC and its member states of custom duties and value added taxes. The complaint seeks unspecified
damages including compensatory damages, injunctive relief, and treble damages under RICO. In February
2002, the district court dismissed the lawsuit with prejudice insofar as it sought redress for tobacco
smuggling. The district court dismissed the money laundering claims without prejudice. The EC has
appealed.

• There are six actions pending against Reynolds Tobacco alleging various violations of the MSA. Four
states, Arizona, California, New York and Washington, allege that the posting of signage advertising
Reynolds Tobacco's brand name sponsorships violates a provision of the MSA goveruing the times during
which such signs may be posted. In November 2001_ trial courts in Arizona and California ruled in favor of
the state. On February 1, 2002, however, a New York state trial court upheld Reynolds Tobacco's position.
Appeals of all of these decisions are pending. Trial in the Washington matter is scheduled for August 5,
2002. The fifth action by the State of Ohio alleges that Reynolds Tobacco's purchase of advertising space
on matchbooks distributed by an independent third party violates a provision of the MSA governing brand
name merchandise. The sixth action by the State of California has alleged that the publications in which
Reynolds Tobacco places advertising evidences the direct or indirect targeting of youth, which is prohibited
by the MSA. On June 6, 2002, the trial judge in this case fined Reynolds Tobacco $20 million for violating
the MSA, and ordered it to take reasonable measures to reduce youth exposure to cigarettes.

• On June 28, 2001, in Lorillard Tobacco Company v. Reilly, the U.S. Supreme Court ruled that The
Commonwealth of Massachusetts could not impose its own advertising restrictions on tobacco beyond the
federal law that bans cigarette advertising and requires warning labels on packages. Based on the First
Amendment, the Court found that the attorney general failed to show that Massachusetts' outdoor
advertising regulations for smokeless tobacco and cigars were not more extensive than necessary to
advance the Massachusetts' interest in preventing underage tobacco use.
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• Lawsuits filed in foreign jurisdictions against certain OPMs and/or their subsidiaries and affiliates,
including individual smoking and health actions, class actions and healthcare cost recovery suits.

• Civil rights claims alleging improper marketing of cigarettes to African-American smokers. In one such
case, Jesse Brown v. Philip Morris, the Third Circuit affirmed the dismissal of the lawsuit.

• I11January 200 !, in In Re." Cigarette Antitrust Litigation (Federal Multidistrict Litigation Panel, U.S. Dist.
Ct., Northern District of Georgia) the court hearing seven consolidated federal class action cases alleging
that the defendants conspired to fix cigarette .prices in violation of antitrust laws, certified a class of
plaintiffs who made direct cigarette purchases between February 1996 and February 2000. In April 2002,
in DeLoach v. Philip Morris, a federal court in North Carolina certified a class of tobacco producers who
alleged a conspiracy o11the part of members of the tobacco industry to fix prices in violation of antitrust
laws. :

The foregoing discussion of civil litigation against the tobacco industry is not exhaustive and is not based
upon the Trust's examination or analysis of the court records of the cases mentioned or of any other court records. It
is based on SEC filings by OPMs and on other publicly available information published by the OPMs or others.
Prospective purchasers of the Bonds are referred to the reports filed with the SEC by certain of the OPMs and
applicable court records for additional descriptions thereo£ Litigation is subject to many uncertainties, In its SEC
filing, one OPM states that it is not possible to predict the outcome .of litigation pending against it, and that it is
unable to make a meaningful estimate oflhe amount or range of loss that could result from an unfavorable outcome
of pending litigation, and that it is possible that its business, volume, results.of:operations, cash flows or financial
position could be materially affected by an unfavorable outcome or settlement of certain pending litigation or by the
enactment of federal or state tobacco legislation.

DRI.WEFARWORT

The following information has been extracted fi_om the DRI.WEFA Report, a Copy of which is attached
hereto as Appendix A. This summary does not purport to be complete and the DRI.WEFA Report should be read in
its entirety for an understanding of the assumptions on which it iS based and the conclusions it reaches. The
DRI. WEb_ Report forecasts future United States domestic cigarette consumption. The MSA payments are based in
part on cigarettes shipped in and to the United States. Cigarette shipments and cigarette consumptio n may not
match as a result of various factors such as inventory adjustments.

General

DRI.WEFA, Inc., formerly known as WEFA, Inc., has prepared a report dated September 19, 2002 (the
"DRloWEFA Report',) for the Trust on the consumption of cigarettes in the United States from 2001 through 2043
entitled, ".4 Forecast of U.S. Cigarette Consumption (2001-2043)for the Children's Trust. " DRI.WEFA is an
internationally recognized econometric and consulting firm of over 200 economists in 16 offices worldwide.

DRI.WEFA is a privately held subsidiary of Global Insight, Inc., a publicly traded company which is a provider of
financial, economic and market research information.

DRI.WEFA has developed a cigarette consumption model based on historical United States data between

1965 and 2000. DRI.WEFA constructed this cigarette consumption model after considering the impact of
demographics, cigarette prices, disposable income, employment and unemployment, industry advertising
expenditures, the future effect of the incidence of smoking among underage youth and qualitative variables that
captured the impact of anti-smoking regulations, legislation, and health warnings, After determining which
variables were effective in building this cigarette consumption model (real cigarette prices, real per capita disposable
personal income, the impact of restrictions on smoking in public places, and ithe trend over time in individual
behavior and preferences), DRI.WEFA employed standard multivariat e regression analysis to determine the nature

of the economic relationship between these variables and adult per Capita cigarette consumption in the United States.
The regression analysis for the period 1965 to 1999 showed: (i) long run price elasticity of demand of-0.31; (ii)
income elasticity of demand of 0.27; and (iii) a trend decline in adult per capita cigarette consumption of 2.48% per
year holding other recognized significant factors constant.
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DRI,WEFA's model, coupled with its long term forecast of the United States economy, was then used to
project total United States cigarette consumption from 2001 through2043 (the "Base Case Forecast"). The Base
Case Forecast indicates that the total United States cigarette consumption in 2043 will be 207 billion cigarettes
(approximately 10.3 billion packs), a 52% decline from 2000 levels. After 2003, the rate of decline in total cigarette
consumption is projected to moderate and average less than 2% per year. From 2000 through 2043, the average
annual rate of decline is projected to be 1.69%. On a per capita basis, consumption is forecast to fall during the
same period at an average annual rate of 2.48%. Total consumption of cigarettes in the United States is forecast to
fall from an estimated 430 billion in 2000 to under 400 billionby 2003, to under 300 billion by 2020, and to reach
207 billion in 2043. The DRI.WEFA Report states that DRIoWEFA believes that the assumptions on which the
Base Case Forecast is based are reasonable. The results of the Base Case Forecast are shown in the following table:

DRIeWEFA Base Case Forecast of Cigarette Consumption

Cigarettes Cigarettes
Year (billions) Year (billions)
2001 419 2023 284
2002 403 2024 280
2003 394 2025 275
2004 387 2026 271
2005 382 2027 267
2006 376 2028 263
2007 371 2029 259
2008 365 2030 255
2009 359 2031 251
2010 353 2032 247
2011 348 2033 243
2012 342 2034 240
2013 336 2035 235
2014 330 2036 232
2015 325 2037 228
2016 319 2038 224
2017 314 2039 221
2018 309 2040 217
2019 303 2041 214
2020 299 2042 210
2021 294 2043 207
2022 289

The following graph displays the projected time trend of cigarette consumption in the United States:

Annual U.S. Cigarette Consumption: Base Case Forecast
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The DRIoWEFA Report also presents alternative forecasts that project higher and lower paths of cigarette
consumption, predicting that by 2043 total United States consumption could be as low as 189 billion or as high as
221billioncigarettes.

Comparison with Prior Forecasts

O11 October 25, 1999, DRI.WEFA presented a similar study, "A Forecast of U.S. Cigarette Consumption
(1999-2042)", with long-run conclusions quite similar to those in the DRI,WEFA Report. The DRIoWEFA Report
cigarette consumption forecast as of 2042 is 6% greater than was forecast in 1999 for that year - 207 billion versus
196 billion cigarettes.

DRI°WEFA has incorporated new data into the current DRI°WEFA Report. DRIoWEFA increased its
retail price assumption for 2000 from $3.03 to $3.39. However, aggressive discounting at the retail level resulted in
a lower average price for the year of $3.20 per pack. Similarly, in 2001, retail prices averaged $3.44 per pack, 4.4%
lower than the $3.60 the forecast had assumed, The DRI.WEFA Report states that increased consumption due to
lower than anticipated prices explains most of the revision to the 2000 and 2001 consumption forecasts. For 2001,
the DRI.WEFA Report projects a consumption level of 419 billion, or 11 billion more cigarettes than was forecast
in DRI°WEFA's2001forecast.

Historical Cigarette Consumption

People have used tobacco products for centuries. Tobacco was first brought to Europe from America in the
late 15th century and became America's major cash crop in the 17th and 18th centuries. Prior to 1900, tobacco was
most frequently used in pipes, cigars and snuff. With widespread production of manufactured cigarettes (as opposed
to hand-rolled cigarettes) in the United States in the early 20th century, cigarette consumption expanded
dramatically. The USDA, which has compiled data on cigarette consumption since 1900, reports that consumption
(which is defined as taxable United States consumer sales, plus shipments to overseas armed forces, ship stores,
Puerto Rico and other United States possessions, and small tax-exempt categories, as reported by the Bureau of
Alcohol, Tobacco and Firearms) grew from 2.5 billion in 1900 to a peak of 640 billion: in 1981. Consumption
declined in the 1980's and 1990's, reaching a level of 465 billion cigarettes in 1998 and 430 billion cigarettes in
2000.

While the historical trend in cigarette consumption prior to 1981 was increasing, between 1931 and 1932
there was a decline of 9.82% in consumption during the Great Depression. Notwithstanding this steep decline,
consumption rapidly increased after 1932, exceeding previous levels by 1934. Following the release of the United
States Surgeon General's Report in 1964, cigarette consumption continued to increase at an average annual rate of
1.20% between 1965 and 1981. Between 1981 and 1990, however, cigarette consumption declined at an average
annual rate of 2.18%. From 1990 to 1998, the average annual rate of decline in cigarette eonsumpti0n was 1.51%;
but for 1998 the decline increased to 3.13% and then the decline for 1999 accelerated to 6.45%. These sharp recent
declines are correlated with large price increases in 1998 and 1999.

Following the 1964 Surgeon General's Report, adult per capita cigarette consumption (total consumption
divided by the number of people 18 years and older) began to decline. Population growth offset this decline until
1981. The adult population (people 18 years and older) grew at an average annual rate of 1.86% for the period 1965
through 1981, 1.17% from 1981 to 1990, and 1.02% from 1990 to 1999. Adult per capita cigarette consumption
declined at an average annual rate of 0.65% for the period 1965 to 1981, 3.31% for the period 1981 to 1990 and
2.47% for the period 1990 to 1998. In 1998 the per capita decline in cigarette consumption was 4.21%, and in 1999
the decline accelerated to 7.50%. These sharp recent declines are correlated with large price increases in 1998 and
1999. All percentages are based upon compound annual growth rates.

The following table sets forth United States domestic cigarette consumption for the six years ended
December 31, 2000. The data in this table vary from statistics on cigarette shipments in the United States. While
the DRI°WEFA Report is based on consumption, payments under the MSA are computed based in part on shipments
in or to the 50 states of the United States, the District of Columbia and Puerto Rico. The quantities of cigarettes
shipped and cigarettes consumed may not match at any given point in time as a result of various factors such as
inventory adjustments, but are substantially the same when compared over a period of time.
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U.S. Cigarette Consumption

YearEnded Consumption
December31 [BillionsofCigarettes) PercentageChange

2000 430 -1.15%
1999 435 -6.45%
1998 465 -3.13%
1997 480 -1.44%'
1996 487 0.00%
1995 487 0.21%

Survey of tile Economic Literature on Smoking

Many organizations have conducted studies on United States cigarette consumption. These studies have
utilized a variety of methods to estimate levels of smoking, including interviews and/or written questionnaires.
Although these studies have tended to produce varying estimates of consumption levels due to a number of factors,
including different survey methods and different definitions of smoking, taken together such studies provide a

general approximation of consumption levels and trends. Set forth below is a brief summary_of some of the more
recent studies on cigarette consumption levels

]ncidence of Smoking. According to a Centers for Disease Control and Prevention ("CDC';) study released
in July 2002, approximately 46.5 million American adults were currentsmokers in 2000, representing appr0xim_tely

"current smokers as those persons who :have23.3% of the population age 18 and older. This survey defines ' "
smoked at least 100 cigarettes in their lifetime and who have smoked every day or some days at the time of the

survey. Although the percentage of adults who smoke ("incidence.") declined from 42.4% in 1965 tO 25.5% in
1990, the incidence rate declined relatively slowly through the next decade. The National Center for Health
Statistics presents a preliminary estimate of adult incidence for 2000 Of 23.3%.

Certain studies have focused in whole or in part on youth cigarette consumption" SurveYs of youth
typically define a "current smoker" as a person who has smoked a cigarette on one or more of the 30 days preceding
the survey. The CDC's Youth Risk Behavior Survey estimated that from 1991 to 1999 incidence among high school
students (grades 9 tlu'ough 12) rose from 27.5% to 34,8%, representing an increase of 26.5%. By 2001, however,
the incidence had fallen to 28,5%, just 3.6% above the 1991 level.

The Youth Tobacco Surveillance ("YTS") report, issued in November 2001 by the CDC is a supplement to
the Youth Risk Behavior Survey. The YTS report covers calendar year 2000 and provides more comprehensive data
on tobacco use among both middle and high school students as well as data on secondhand smoke exposure, ability
to obtain tobacco products and knowledge of, and attitudes about, tobacco and tobacco advertising (both pro-and
anti-tobacco). Some of the results pertaining to cigarette use can be found in the table below.

Youth Risk Behavior Survey

Middle School Students High School Students
Grade,s 6,8 Grades 9-12

Ever Used Tobacco 36.3% 64.0%
Current Cigarette Users 11.0% 28,0%
Ever Smoked Cigarettes Daily 5.5% 20.6%
FirstSmokedBeforeAge11 8.4% 6.7%

According to the Monitoring the Future Study (a scho01,based study Of cigarette consumption and drug use
conducted by the Institute for Social Research at the University of Michigan), smoking incidence among 6ighth,
tenth and twelfth graders was lower in June-2001 than in June 2000,'the fourth consecutive afihual decline.
However, incidence levels for 10th and 12th graders eontinue to remain highe_ than in June 199i_ Sff_Oking

incidence for 8th graders has fallen below its level in 1991. The figures from June 200 ! represent a decrease from
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the 1991 figures of 14.7% for eighth graders, but represent increases from the 1991 figures of 2.4% for tenth graders
and 4.24% for twelflh graders. The 2001 figures alone, however, represent a decrease from the 2000 figures of
16.4% for eighth graders, 10.9% for tenth graders and 6.1% for twelfth graders.

The 2000 Household Survey on Drug Abuse conducted by the Substance Abuse and Mental Health
Services Administration of the United States Department of Health and Human Services estimated that
approximately 55.7 million Americans age 12 and older were current cigarette smokers (defined by this survey to
mean they had smoked cigarettes at least once during the 30 days prior to the interview). This estimate represents an
incidence rate of 24.9%, which is a decrease from the 25.8% 1999 level. The same survey found that an estimated
13.4% of youths age 12 to 17 were current cigarette smokers in 2000, which is a decrease from the 14.9% 1999
level.

Price Elasticity of Cigarette Demand. The price elasticity 0f demand reflects the impact of changes in
price on the demand for a product. Cigarette price elasticities from recent conventional research studies have
generally fallen between an interval of-0.3 to -0.5. In other words, as the price of cigarettes increases by 1.0%, the
quantity demanded decreases by 0.3% to 0.5%. A few researchers have estimated price elasticity to be as high as -
1.23. Research focused on youth smoking has found price elasticity levels of up tO -1.41 .:

Two studies recently published by the National Bureau of Economic Research examine the price elasticity
of youth smoking. In their study on youth smoking in the United States, Gruber and Zinman estimate an elasticity
of smoking participation (defined as smoking any cigarettes in the past 30 days) of -0.67 for high school seniors in
the period 1991 to 1997. That is, a 1% increase in cigarette prices would result in a decrease of 0.67% in the
number of those seniors who smoked. The study's findings state that the drop in cigarette prices in the early 1990's
can explain 26% of the upward trend in youth smoking during the same period. The study also found that price has
little effect on the smoking habits of younger teens (8th grade through 1lth grade), but that youth access restrictions
have a significant impact on limiting the extent to which younger teens smoke. A :study by Tauras and Chal0upka
also found an inverse relationship between price and cigarette consumption among high school seniors, and that the
price elasticity of cessation for males averaged 1.12 and for females averaged 1.19. According to the DRI.WEFA
Report, these estimates imply that a 1% increase in the real price of cigarettes will result in an increase in the
probability of smoking cessation for high school senior males and females of 1.12% and 1.19%, respectively.

In another study, Czart et al. (2001) looked at several factors which they felt could influence smoking
among college students. These factors included price, school policies regarding tobacco use on campus, parental
education levels, student income, student marital status, sorority/fraternity membership, and state policies regarding
smoking. The authors considered two ways in which smoking behavior could be affected: (1) smoking
participation; and (2) the amount of cigarettes consumed per smoker. According to the DRIoWEFA Report, the
results of the study suggest that (a) the average estimated price elasticity of the smoking participation is -0.26, and
(b) the average conditional demand elasticity is -0.62. These results indicate thata 10% increase in cigarette prices,
will reduce smoking participation among college students by 2.6% and will reduce the level of smoking among
current college students by 6.2%.

Tauras et al. (2001) conducted a study that looked at the effects of price on teenage smoking initiation. The
authors used data from the Monitoring the Future study which examines smoking habits, among other things, of 8th,
10th, and 12th graders. They defined smoking initiation in three different ways: smoking any cigarettes in the last
30 days, smoking at least 1-5 cigarettes per day on average, or smoking at least one-half pack per day on average.
The results suggest that the estimated price elasticities of initiation are -0.27 for any smoking, -0.8 l for smoking at
least 1-5 cigarettes, and -0.96 for smoking at least one-half pack of cigarettes. These results indicate that a 10%
increase in the price of cigarettes will decrease the probability of smoking initiation between approximately 3% and
10% depending on how initiation is defined.

Nicotine Replacement Products. Nicotine replacement products, such as Nicorette Gum and Nicoderm
patches, are used to aid those who are attempting to quit smoking. Before 1996, these products were only available
with a doctor's prescription. Currently, they are available as over-the-counter products. One study, by Hu et al.,
examines the effects of nie0tine replacement products on cigarette consumption in the United States. One of the
results of the study found that, "a 0.076% reduction in cigarette consumption is associated with the availability of
nicotine patches after 1992,"
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Workplace Restrictions. In their 1996 study on the effect of workplace smoking bans on cigarette
consumption, Evans, Farrelly and Montgomery found that between 1986 and 1993 smoking participation rates
among workers fell 2.6% more than non-workers. Their results suggest that workplace smoking bans reduce
smoking prevalence by 5 percentage points and reduce consumption by smokers nearly 10%. The authors also
found a positive correlation between hours worked and the impact on smokers in workplaces that have smoking
bans: the more hours per day that a smoker spends working in an environment where there are smoking restrictions,
the greater the decline in the quantity of cigarettes consumed by that smoker.

Factors Affecllng Cigarette Consumption

Most empirical studies have found a common set of variables that are relevant in building a model of
cigarette demand. These conventional analyses usually evaluate one or more of the following factors: (i) general
population growth, (ii) price increases, (iii) changes in disposable income, (iv) youth consumption, (v) trends over
time, (vi) smoking bans in public places, (vii) nicotine dependence, and (viii) health warnings. While some of these
factors were not found to have a measurable impact on changes in demand for cigarettes, all of these factors are
thought to affect smoking in some manner and to be incorporated into current levels of consumption.

General Population Growth. DRIoWEFA forecasts that the United States population will increase from
approximately 272 million in 1999 to approximately 385 million in 2043. This forecast is consistent with the
Bureau of the Census forecast based on the 1990 Census. On December 28, 2000 the Bureau reported results from
the 2000 Census that estimate the U.S. population on April 1, 2000 to be 281 million: DRI.WEFA has not yet
incorporated this data into its analysis because it has yet to be reconciled by the Bureau to its 1990 estimate. That
1990 Census estimate likely suffered from a significant undercount of population. As the USDA, in its estimate of
per capita consumption, also uses the estimates based on the 1990 Census, the DRIoWEFA forecast is consistent
with its history. When the correct population data from 1990 to 2000 is released, it is expected to show that per
capita consumption of cigarettes was slightly lower than originally thought, but that its growth trend is the same.
DRI,WEFA does not expect the revised population and per capita consumption levels to affect its forecast of total
cigarette consumption.

Price Elasticity of Demand and Price Increases. Cigarette price elasticities from recent conventional
research studies have generally fallen between an interval of-0.3 to -0.5. Based on DRI.WEFA's multivariate
regression analysis using data from 1965 to 1999, the long run price elasticity of consumption for the entire
population is -0.31, that is, a 1.0% increase in the price of cigarettes decreases consumption by 0.31%.

In 1998, the average price of a pack of cigarettes in nominal terms was $2.20. This increased to $2.88 per
pack in 1999, representing a nominal growth in the price of cigarettes of 30.9% from 1998. During 1999,
consumption declined by 6.45%. This was primarily due to a $0.45 per pack increase in November 1998 which was
intended to offset the costs of the MSA and the agreements with the Previously Settled States. The cigarette
manufacturers have since increased wholesale prices on seven occasions: in August 1999 by $0.18 per pack, in
January2000 by $0.13 per pack, in July 2000 by $0.06 per pack, in December 2000 by $0.14 per pack, on April 25,
2001 by $0.14 per pack, on October 29, 2001 by $0.05 'per pack, and most recently on April 1, 2002 by $0.12 per
pack. For 2001, DRloWEFA estimates that the average price was $3A5.

In addition to the wholesale increases, in 1999 New York and California each increased its state excise tax
by $0.50 per pack. In 2001, Maine, Rhode Island, Washington, West Virginia and Wisconsin all increased their tax
on cigarettes. They were followed, in January 2002, by a scheduled increase in the federal excise tax of $0.05 per
pack and in April 2002, by excise tax increases in New York and Connecticut. As a result of these increases,
DRI°WEFA estimates that average retail prices across the U.S; had risen in May 2002, to $3.64 per pack.

On July 1, 2002 excise tax increases went into effect in Illinois, Indiana, Kansas, Louisiana, Maryland,
New Jersey, New York City, Ohio, Pennsylvania, Rhode Island, Utah and Vermont. DRIoWEFA reports that
Hawaii, Massachusetts, Michigan, Tennessee and Nebraska will increases taxes later in 2002. These increases range
from $0.07 per pack in Tennessee to $1.42 per pack in New York City. They average $0.47 per pack, and will boost
the nationwide average retail price by $0.18. The average state excise tax is now over $0.60 per pack: These states
are among at least 30 states which have considered increases in excise taxes as a response to budget shortfalls
following the 2001 recession. DRIoWEFA estimates that this will result in an average price per pack that increases
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from $3.50 at the start of 2002 to $3.80 in July, and to over $4.00 in 2003. Over the longer term, the DRIoWEFA
forecast expects price increases to continue to exceed the general rate of inflation due to costs related to the MSA
and further increases in excise taxes, among other reasons.

Premium brands are typically $0.50 to $1.00 more expensive per pack than discount brands, allowing a
margin for consumers to switch to less costly discount brands in the event of price increases. The increasing
availability of cigarette outlets on Indian reservations, where sales are exempt from taxes, provides another
opportunity for consumers to reduce the cost of smoking. Under the MSA, volume adjustments to payments are
based on the quantity (and not the price or type) of cigarettes shipped.

Changes in _gisposable lncome. Analyses from many conventional models also include the effect of real
personal disposable income. Most studies have found that cigarette consumption in the United States increases as
disposable income increases, However, a few studies have found that cigarette consu.mption decreases as disposable:
income increases. Based on its multivariate regression analysis using data from 1965 to 1999, DRI°WEFA found
that the income elasticity of consumption is 0.27; inother words, a 1.0% increase in real disposable income per
capita increases per capita cigarette consumption by 0.27%.

Youth Consumption. The number of teenagers who smoke is another likely determinant of future adult
consumption. While this variable has been largely ignored in ,empirical studies of cigarette consumption, almost all
adult smokers first used cigarettes by high school and very little first use occurs after age 20. One study examines
effects of youth smoking on adult smoking. The study found that between 25% and 50% of an increase or decrease
in youth smoking would persist into adulthood. According to the study, several factors may alter future correlation
between youth and adult smoking: there are better means for quitting smoking than in the past, and there are more
workplacebans in effect that current teen cohorts will face as they age.

DRIoWEFA compiled data from the CDC which measures the incidence of smoking in the 12-17 age group
as .the percentage of the population in this category that first become daily smokers. The percentage, after falling
since the early 1970's began to increase in 1990 and increased through the decade. DRIoWEFA assumes that this
recent trend is near its peak and that, subsequently, youth smoking will resume its longer term decline.

Trend Over Time. Since 1964 there has been a significant decline in United States adult per capita cigarette
consumption. The 1964 Surgeon General's health warning and numerous subsequent health warnings, together with
the increased health awareness of the population over the past 30 years, may have contributed to decreases in
cigarette consumption levels. If, as assumed by DRIoWEFA, the awareness of the adult population continues to
change in this way, overall consumption of cigarettes will decline gradually over time. DRIoWEFA's analysis
includes a time trend variable in order to capture the impact of these changing health trends and the effects of other
such variables which are difficult to quantify.

11ealth Warnings. Categorical variables also have been used to capture the effect of different time periods
on cigarette consumption. For example, some researchers have identified the 1964 United States Surgeon General's
Report and subsequent mandatory health warnings on cigarette packages as turning points in public attitudes and
knowledge of the health effects of smoking. The Cigarette Labeling and Advertising Act of 1965 required a health
warning to be placed on all cigarette packages sold in the United States, beginning January 1, 1966. The Public
Health Smoking Act of 1969, beginning November 1, 1970, required all cigarette packages sold in the United States
to carry an updated version of the warning, stating that it was a Surgeon General's warning. The Comprehensive
Smoking Education Act of 1984 led to even more specific health warnings on cigarette packages. The dangers of
cigarette smoking have been generally known to the public for years. Part of the negative trer_d in smoking
identified in DRIoWEFA's model may represent the cumulative impact of various health warnings since 1966.

Smoking Bans in Public Places. Beginning in the 1970s, numerous states have passed laws banning
smoking in public places as well as in private workplaces, As of 1999, 48 states and the District of Columbia
required smoke-free indoor air to some degree, or in some public places. Based on its regression analysis using data
from 1965 to 1999, DRIoWEFA found that the restrictions on public smoking appear to have an independent effect
on per capita cigarette consumption. DRIoWEFA estimates that the restrictions irtstituted beginning in the late
1970s has reduced smoking by about 2%. However, the timing of the restrictions within and across states makes
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such statistical identification difficult. The trend variable included in DRIoWEFA's econometric analysis is likely to
incorporate some part of the cumulative impact of the various smoking bans and restrictions.

Nicotine Dependence. Nicotine is widely believed to be an addictive substance. The Surgeon General and
tile American Medical Association both conclude that nicotine is an addictive drug which produces dependence.
The American Psychiatric Association has determined that cigarette smoking causes nicotine dependence in smokers
and nicotine withdrawal in those who stop smoking. The A/nerican Medical Association Council on Scientific
Affairs found that one-third to one-half of all people who experiment with smoking become smokers.

Other Considerations. In August 1999, the CDC published "Best Practices for Comprehensive Tobacco
Control Programs." Citing the success of programs in California and Massachusetts, the CDC recommends
comprehensive tobacco control programs to the states. On August 9, 2000, the Surgeon General issued a report,
"Reducing Tobacco Use," that comprehensively assesses the value and efficacy of the major approaches that have
been used to reduce tobacco use. The report concludes that a comprehensive program of educational strategies,
treatment of nicotine addition, regulation of advertising, clean air regulations, restrictions of minors' access to
tobacco, and increased excise taxation can significantly reduce the prevalence of smoking. The Surgeon General
called for increased spending on anti-smoking initiatives by states of up to 25% of their annual MSA settlement
proceeds, which is far higher than the approximately 9% allocated from the first year's MSA settlement payments.

The Surgeon General's Report documents evidence of the effectiveness of five major modalities for
'reducing tobacco use. Educational strategies are shown to be effective in postponing or preventing adolescent
smoking. Pharmacologic treatment of nicotine addiction, combined with behavioral support, can enhance
abstinence efforts. Regulation of advertising and promotional activities of manufacturers can reduce smoking,
particularly among youth. Clean air regulations and restricted minor's access contribute to lessening Smoking
prevalence. And excise tax increases will reduce cigarette consumption. Further support for the efficacy of such
programs is provided in an analysis by Farrelly, Pechaeek and Chaloupka; They estimate that tobacco control
program expenditures between 1988 and 1998 resulted in a decline in cigarette' Sales of 3%.

In May 2001, a commission, established by President Clinton in September 2000, released its final report
on how to improve economic conditions in tobacco dependent economies while making sure that public health does
not suffer in the process. The Commission recommended moving from the current quota system to what would be
called a Tobacco Equity Reduction Program. TERP would allow compensation to be rendered to quota growers for
the loss in value of their quola assets as a result of a restructuring to a production permit system where permits
would be issued annually to tobacco growers. Also created would be a Center for Tobacco-Dependent
Communities, which would address any challenges faced during this period. Three public health proposals that
were suggested by the Commission were: that states increase funding on tobacco cessation and prevention
programs; lhat the FDA be allowed to regulate tobacco products in a "fair and equitable" manner; and that funding
be included in Medicaid and Medicare coverage for smoking cessation. To be able to fund these recommendations,
the Commission calls for a 17-cent increase in the excise tax on all paeks of cigarettes sold in the United States. The
increased revenues would then be deposited into a fund and earmarked for the recommended programs.

DRI,WEFA's research has indicated (and its model incorporates), a negative impact on cigarette
consumption due to tobacco tag increases and a negative trend decline in levels of smoking since the Surgeon
General's 1964 warning, subsequent anti-smoking initiatives, andkregulations which restrict smoking. DRI°WEFA's
model and forecast acknowledges the efficacy of these activities in reducing smoking and assumes that the
effectiveness of such anti-smoking efforts will continue. For example, in 2001, Canada required cigarette labels to
include large graphic depictions of adverse health consequences of smoking. Similarly, the United States
Department of Justice has indicated that as part of its lawsuit against tobacco companies, it may seek to require
graphic health warnings covering 50% of cigarette packs, prohibit in-store promotions, and require that all
advertising and packaging be black-and-white. DRIoWEFA goes on to state that, as the prevalence of smoking
declines, it is likely that the achievement of further declines will require either greater levels of spending, or more
effective programs, which DRI°WEFA views as the common principle 0f diminishing returns.

In 2000, New York State mandated .that by the year 2003 manufacturers provide only cigarettes that self-
extinguish. DRIoWEFA expects that by that year an agreement will have been reached on a nationwide standard.
DRI.WEFA does not believe that either the New York statute or a nationwide agreement will impact consumption
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noticeably. DRIoWEFA believes that this will probably raise the cost of manufacture slightly, but is viewed by
DRIoWEFA as the continuation of a long series of government actions that contribute to the trend decline in
consumplion and thus have been incorporated into DRI°WEFA's model.

Similarly, on January 16, 2001, Vector Group Ltd. announced plans to introduce a virtually nicotine-free
cigarette. This non-addictive product might be used as a tool to quit or reduce smoking. DRIoWEFA views this as a
continuation of efforts to provide products, such as the nicotine patch, that are supposed to reduce smoking
addiction. These products have likely contributed to the trend decline in consumption incorporated into the
DRI°WEFA model. In its forecast, DRIoWEFA's expects the per capita cigarette consumption to continue to
decline.

SUMMARY OF BOND STRUCTURING ASSUMPTIONS AND AMORTIZATION

Introduction

The following discussion describes the methodology and assumptions used to calculate a forecast of
Collections to be received by the Trust (the "Collection Methodology and Assumptions"), as well as the
methodology and assumptions used to structure the schedules of Principal and to calculate the projected Turbo
Redemptions for the Series 2002 Bonds (the "Strneturing Assumptions'). For sensitivity analyses which evaluate
the impact of differen( consumption levels on Turbo Redemptions, see "THE SERIES 2002 BONDS--Effect of
Changes in Cigarette Consumption Levels on Turbo Redemptions."

Collection Methodology and Assumptions

In calculating a forecast of Collections to be received by the Trust, the forecast of cigarette consumption m
the Uniled States developed by DRI°WEFA and described as the Base Case Forecast was applied to calculate Initial
Paymenls to be made by the OPMs and Annual Payments and Strategic Contribution Payments to be made by the
PMs pursuant lo the MSA. The calculation of payments required to be made was performed in accordance with the
terms of the MSA; however, as described below, certain assumptions were made with respect to consumption of
cigarettes in the United States and the applicability of certain adjustments and offsets to such payments set forth in
the MSA. In addition, it was assumed that the PMs make all payments required to be made by them pursuant to the
MSA, and that the relative market share for each of the PMs remains constant throughout the Collection forecast
period at 94.0% for the OPMs, 4.5% for the SPMs and 1.5% for the NPMs. It was further assumed that each
company that is currently a PM remains such throughout the term of the Series 2002 Bonds.

In applying the consumption forecast from the DRIoWEFA Report, it was assumed that United States
consumption, which was forecasted by DRI°WEFA, was equal to the number of cigarettes shipped in and to Puerto
Rico, the United Stales and the District of Columbia, which is the number that is applied to determine the Volume
Adjustment. The DRI°WEFA Report states that the quantities of cigarettes shipped and cigarettes consumed may
not match at any given point in time as a result of various factors such as inventory adjustments, but are substantially
the same when compared over a period of time. DRIoWEFA's Base Case Forecast for United States cigarette
consumption is set forth herein under "DRI°WEFA Report." See Appendix A for a discussion of the assumptions
underlying the projections of cigarette consumption contained in the DRI°WEFA Report.

hzitial Payments

In accordance with the Collection Methodology and Assumptions, the amount of Initial Payments to be
made by the OPMs was calculated by applying the adjustments applicable to the Initial Payments in accordance with
the MSA as follows:

Volume Adjustment. First, the Volume Adjustment was applied to the schedule of base amounts for the
Initial Payments set forth in the MSA. The Volume Adjustment was calculated for each year by applying the
DRI°WEFA Base Case Forecast for United States cigarette consumption to the market share of the OPMs for the
prior year. No add back or benefit was assumed for the Income Adjustment. See "SUMMARY OF THE MASTER
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SETTLEMENT AGREEMENT--Adjustments to Participating Manufacturer Payments--Volume Adjustment" for a
description of file formula used to calculate the Volume Adjustment.

Non-Settling States Reduction. The Non-Settling States Reduction was not applied to the Initial Payments
because such reduction has no effect on the amount of payments to be received by states that remain parties to the
MSA. Thus, the Collection Methodology and Assumptions include an assumption that Puerto Rico will remain a
party to the MSA.

OJfsetfor Miscalculated or Disputed Payments. The Collection Methodology and Assumptions include an
assumption that there will be no adjustments to the Initial Payments due to miscalculated or disputed payments.

State Allocation Percentage for Puerto Rico. The amount of Initial Payments, after application of the
Volume Adjustment, was multiplied by the State Allocation Percentage for Puerto Rico pursuant to the MSA (equal
to 1.1212774%) in order to determine the portion of the Initial Payments to be made by the OPMs in each year that
are to be allocated to the Puerto Rico State-Specific Account.

The base amount of the Initial Payment due in 2003 is $2,701,221,144. The application of the Volume
Adjustment to this payment, calculated based upon the 2002 DRIoWEFA consumption forecast, is projected to
reduce it to $2,164,281,921. The Commonwealth's share of this projected adjusted payment is $24,267,604 which
represents 1.1212774% of the payment and will be paid directly to the Indenture Trustee.

Annual Payments

In accordance with the Collection Methodology and Assumptions, the amount of Annual Payments to be
made by the PMs was calculated by applying the adjustments applicable to the Annual Payments in the order, and in
the amounts, set out in the MSA, as follows:

lnflation Adjustment. First, the Inflation Adjustment was applied to the schedule of base amounts for the
Annual Pa3nnents set forth in the MSA. Inflation was assumed to be at a rate of 3.4% for 2000. Thereafter, the
Inflation Adjustment was assumed to be the minimum provided in the MSA, 3% per year, compounded annually, for
the rest of the Collection forecast period.

Volume Adjustment. Next, the annual amounts calculated for each year after application of the Inflation
Adjustment was adjusted for the Volume Adjustment by applying the DRI.WEFA Base Case Forecast for United
States cigarette consumption to the market share of the OPMs for the prior year. No add back or benefit was
assumed from any Income Adjustment. See "SUMMARY OF THE MASTER SETTLEMENT AGREEMENT --
Adjustments to Participating Manufacturer Payments -- Volume Adjustment" for a description of the formula used
to calculate the Volume Adjustment.

Previously-Settled States Reduction. Next, the annual amounts calculated for each year after application of
the Inflation Adjustment and the Volume Adjustment were reduced by the Previously-Settled States Reduction
which applies only to the payments owed by the OPMs. The Previously-Settled States Reduction is as follows for
each year of the following period:

2000 through 2007 12.4500000%

2008 through 2017 12.2373756%
2018 and after 11.0666667%

Non-Settling States Reduction. For the reasons described above under " --Initial Payments," the Non-
Settling States Reduction was not applied to the Annual Payments.

NPM Adjustment. The NPM Adjustment will not apply to the Annual Payments payable to any state that
enacts, maintains and diligently enforces a Qualifying Statute. The Collection Methodology and Assumptions
include an assumption that Puerto Rico will enforce a Qualifying Statute that is not amended or held to be
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unenforceable. For a discussion of the Puerto Rico Qualifying Statute, see "SUMMARY OF THE MASTER
SETFLEMENT AGREEMENT MSA Provisions Relating to Model Statute/Qualifying Statute --Puerto Rico
Qualifying Statute."

Offset for Miscalculated or Disputed Payments. The Collection Methodology and Assumptions include an

assumption that there will be no adjustments to the Annual Payments due to miscalculated or disputed payments.

Federal lbbacco Legislation Offset. The Collection Methodology and Assumptions include an assumption
that the Federal Tobacco Legislation Offset will have no effect on payments under the MSA. As of the date hereof,
no legislation has been introduced in the United States Congress that would cause this offset to apply. Unless
federal legislation is enacted on or prior to November 30, 2002, this offset will not apply.

Litigating Releasing Parties Offset. The Collection Methodology and Assumptions include an assumption
that the Litigating Releasing Parties Offset will have no effect on payments.

Offset for Claims-Over. The Collection Methodology and Assumptions include an assumption that the
Offset for Claims-Over will not apply.

Subsequent Participating Manufacturers. The Collection Methodology and Assumptions assume that the
relative market share of the SPMs remains constant at 4.5%. Because the 4.5%'market Share is greater than 3.125%
(125% of 2.5%, the SPMs' estimated 1997 market share), the SPMs are required to make Annual Payments in each
year.

State Allocation Percentage for Puerto Rico. The amount of Annual Payments, after application of the
Inflation Adjustment, the Volume Adjustment and the Previously-Settled States Reduction for each year was
multiplied by the State Allocation Percentage for Puerto Rico (1.1212774%) in order to determine the amount of
Annual Payments to be made by the PMs in each year to be allocated to the Puerto Rico Specific Account.

The following table shows the projection of the Annual Payments to be received by the Indenture Trustee
through the year 2043, calculated in accordance with the Collection Methodology and Assumptions.
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Projection of Annual Payments to be Received by Indenture Trustee

DRI-WEFA Total OPM SPM Total Annual

Base Case Previously Payments to Payments to Payments
Comumption OPM-Adjusted Base Inflation Volume Settled States Puerto Rico Indenture Indenture for Bond

Date Forecast Consumption Annual Payraents Adjustment Adjustment Reduction subtotal Allocation Trustee Trustee Debt Service

4/25/02 403380,000,000 379,177,200,000

4/25/03 393,620,000,000 370,002,800,000 $6,500,000,000 $ 844,218,167 ($1,459,857,814) ($732,602,864) $5,151,757,489 1.1212774% $57,765,492 $ 965,133 $ 58,730,625
4/25/04 386,960,000,000 363,742,400,000 8,000,000,000 1,310,208,876 (2,026,633,309) (906,805,158) 6,376,770,409 1.1212774% 71,501,285 1,194,628 72,695,913

4/25/05 381,690,000,000 358,788,600,000 8,000,000,000 1,589,515,143 (2,211,121,522) (918,610,006) 6,459,783,615 1.1212774% 72.432,094 1,210,179 73,642,273
4/25/06 376,090,000,000 353,524,600,000 8,000,000,000 1,877,200,597 (2,378,265,591) (933,617,408) 6,565,317,598 1.1212774% 73.615,422 1.229,950 74,845,373

4/25/07 370,570,000,000 348,335,800,000 8,000,000,000 2,173,516,615 (2,559,950,280) (947,889,009) 6,665,677,326 1.1212774% 74,740,733 t,248,752 75,989,485
4/25/08 365,000,000,000 343,100,000,000 8,139,000,000 2,521,789,910 (2,796,532,001) (962,378,778) 6,901,879,131 1.1212774% 77,389,211 1,289,869 78,679,080
4/25/09 358,900,000,000 337,366,000,000 8,139,000,000 2,841,613,607 (2,998,880,058) (976,754.714) 7,004,978,835 1.1212774% 78,545,245 1,309,137 79,854,382
4/25;-10 353,270,000,000 332,073,800,000 8,139,000,000 3,171,032,015 (3,222,461,276) (989,706,408) 7,097,864,331 1.1212774% 79,586,749 1,326,496 80,913,245
4/25/11 347,650,000,000 326,791,000,000 8,139,000,000 3,510,332,976 (3,446,154,616) (1,003,853,747) 7,199,324,613 1.1212774% 80,724,400 1,345,458 82.069,858
4/25/I2 341,810,000,000 321,301,400,000 8,139,000,000 3,859,812,965 (3,680,136,961) (1,017,987,628) 7,300,688.377 1.1212774% 81,860,969 1.364,401 83,225,370

4/25/13 335,900,000,000 315,746,000,000 8,139,000,000 4,219,777,354 (3,930,322,444) (1,031,421,685) 7,397,033,226 1.1212774% 82,941,262 1,382,497 84,323,669
4/25/14 329,950,000,000 310.153,000,000 8,139,000,000 4,590,540,675 (4,193,932,658) (I.044,534,413) 7,491,073,604 1.I212774% 83..995,715 1,399,982 85,395,697
4/25/15 324,710,000.000 305,227,400,000 8,139,000,000 4,972,426,895 (4,470,837,907) (1,057,381,328) 7583.2.07,659 1.1212774% 85,028,794 1,417,200 86.445,994

4/25/16 319,480.0Q0,000 300,311,200,000 8,139,000,000 5,365,769,702 (4,742,013,164) (1,072,331,430) 7,690,425,107 1.12t2774"/o 86,230,999 1,437,238 87,668,237
4/25/17 314,110,000,000 295,263,400,000 8,139,000,000 5,770,912,793 (5,025.I65,790) (1,087,259,862) 7,797,487,141 1.12127;74% 87,431,461 1,457,246 88,888,707
4/25/18 308,830,000,000 290.300,200,000 9,000,000,000 6,842,842,068 (5,888,231,921) (1,101,643,526) 8,852,966,621 1.1212774% 99,266,314 1,632,722 100,899,036

4/25/19 303,490,000,000 285,280,600,000 9,000,000,000 7,318,127,330 (6,231,743,854) (1,t16,226,441) 8,970,157,034 1.1212774% 100.,580,344 1,654,335 102,234,678
4/25/20 298,550,000,000 280,637,000,000 9,000,000,000 7,807,671,150 (6,592,520,174) (1,130,476,711) 9,084,674,264 1.1212774% 101,864,399 1,675,455 103,539,854
4/25/21 293,590,000,000 275,974,600,000 9,009,000,000 8.311,901,284 (6,955,923,363) (1,I46,061,560) 9,209,916,361 1.1212774% 103,268,711 1,698,553 104,967,263
4/25/22 288,830,000,000 271,500,200,000 9,000,000,000 8,831,258,323 (7,335,888,148) (1,161,487,636) 9,333,882,538 1.1212774% 104,658,715 1,721,415 106,380,131
4/25/23 284,100.000,000 267,054,000,000 9,000,000,000 9,366,196,073 (7,725,276,551) (1,177,595,097) 9,463,324,424 1.1212774% 106,110,118 1,745,288 107,855,406
4/25/24 279,720,000,000 262,936,800,000 9,000,000,000 9,917,181,955 (8,130,326,855) (1,193,745,301) 9,593,109,799 1.1212774% 107,565,372 1,769,224 109,334,596
4/25/25 275,390,000,000 258,866,600,000 9,000,0(_,000 I0,484,697,413 (8,539,519,865) (1,211,266,319) 9,733,911,229 1.12t2774% 109,144,147 1,795,191 110,939,338
4/25/26 271,140,000,000 254,871,600,000 9,000,000,000 1t,069,238,336 (8,964,003,764) (1,228,979,296) 9,876,255,275 1.1212774% 110,740,218 1,821,443 112,561,662
4/25/27 267,0_,000,000 250,980,000,000 9,000,000,000 11,671,315,486 (9,403,068,409) (1,247.019,347) 10,021,227,730 1.1212774% 112_365,762 1,848,180 114,213,942
4/25/28 262,940,000,000 247,163,600,000 9,000,000,000 12,291,454,950 (9,855,873,475) (1,265,537,687) 10,170,043,788 1.1212774% 114,034,403 1,875,626 115,910,028
4/25/29 258,940,000,000 243,403,600,000 9,000,000,000 12,930,198;599 (10,323,986,318) (1,284,420,830) 10,321,791,451 1.1212774% 1115,735,915- 1,903,612 117,639,527
4125/30 255,010,000,000 239,709,400,000 9,000,000,000 13,588,104,557 (10,808,690,871) (1,303,588,452) 10,475,825,234 1.1212774% I 17,463,061 1,932,020 119,395,081
4/25/31 251,030,000,000 235,968,200,000 9,000,000,000 14,265,747,694 (11,310,032,005) (1,323,099,207) 10,632,616,482 1.1212774% 119,221,126 t,960,936 121,182,062
4/25/32 247,160,000,000 232,330,400,000 9,000,000,000 14,963,720,124 (11,834,046,305) (1,342,350,573) 10,787,323,246 1.1212774% 120_955,818 1,989,468 122,945,286
4/25/33 243,360,000,000 228,758,400,000 9,000,000,000 15,682,631,728 (12,374,064,137) (1,362,148,151) 10,946,419,440 1.1212774% 122,739,727 2,018,810 124,758,537
4/25/34 239,560,000,000 " 225-,186,400,000 9,000,000,000 16,423,110,680 (12,932,385,823) (1,382,306,888) I 1,108,417,968 1.1212774% 124,556,180 2,048,687 126,604,867
4/25/35 235,390,000,000 221,266,600,000 9,000,000,000 17,185,804,000 (13,513,070,153) (1,402,449,217) 11,270,284,631 1.1212774% 126,371,154 2,078,539 128,449,694
4/25/36 231,650,000,000 217,751,000,000 9,000,000,000 17,971,378,120 (14,136,283,455) (1,420,417,147) 11,414,677,518 1.1212774% 127,990,199 2,105,169 130,095,368
4/25/37 227,990,000,0_ 214,310,600,000 9,000,000,000 18,780,519,464 (14,761,592,779) (1,440,761,224) 11,578,165,461 1:1212774% t29,823,353 2,135,321 131,958,673
4/25/38 224,450,000,000 210,983,000,000 9,000,000,000 19,613,935,048 (15,407,264,693) (1,461,538,190) 11,745,132,165 1.12t2774"/o 131,695,513 2,166,114 133,861,626
4/25/39 220,750,000,000 207,505,000,000 9,000,000,000 20,472,353,099 (16,071,542,017) (1,483,023,098) 11,917,787,985 L121277_/O 133,631,463 2,197,956 135,829,419

4/25/40 217,150,000,000 204,121,000,000 9,000,000,000 21,356,523,692 (16,771,216,049) (1,503,440,717). 12,081,866,926 1.t212774%. 135,471,243 2,228,217 137,699,460
4/25/41 213,660,000,000 200,840,400,000 9,000,000,000 22,267,219,403 (17,492,350,632) (1,524,418,815) 12,250.449,956 1.1212774% 137,361,527 2,259,308 139,620,834
4/25/42 210,090,000,000 197,484,600,000 9,000.000,000 23,205,235,985 (18,234,798,311) (1,546,061,774) 12,424,375,900 1.1212774% 139,311,719 2,291,384 141,603,103
4/25/43 9,000,000,000 24,171,393,065 (19,011,189,161) (1,567,062,570) 12,593,141,333 1.1212774% t41,204,048 2,322,509 143,526,557
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Strategic Contribution Payments

In accordance with the Collection Methodology and Assumptions, the amount of Strategic Contribution
Payments to be made by the PMs was calculated by applying the adjustments applicable to the Strategic
Contribution Payments in the anaounts, set out in the MSA, as follows:

lnflation Adjustment. First, the Inflation Adjustment was applied to the schedule of base amounts for the
Strategic Contribution Payments set forth in the MSA. Inflation was assumed to be at a rate of 3.4% for 2000.
Thereafter, the Inflation Adjustment was assumed to be the minimum provided in the MSA, 3% per year,
compounded annually, for the rest of Collection forecast period.

Volume Adjustment. Next, the Strategic Contribution Payments calculated for each year after application of
the Inflation Adjustment were adjusted for the Volume Adjustment by applying the DRIoWEFA Base Case Forecast
for United States cigarette consumption to the market share of the OPMs for the prior year. No add back or benefit
was assumed from any Income Adjustment. See "SUMMARY OF THE MASTER SETTLEMENT AGREEMENT
-- Adjustments to Participating Manufacturer Payments -- Volume Adjustment" for a description of the formula
used to calculate the Volume Adjustment.

NPMAdjustment. The NPM Adjustment will not apply to the Strategic Contribution Payments payable to
any state that enacts and enforces a Qualifying Statute so long as such statute is not held to be unenforceable. The
Collection Methodology and Assumptions include an assumption that Puerto Rico will enforce a Qualifying Statute
that it is held to be enforceable. For a discussion of the Puerto Rico Qualifying Statute, see "SUMMARY OF THE
MASTER SETTLEMENT AGREEMENT -- MSA Provisions Relating to Model Statute/Qualifying Statute --
Puerto Rico Qual([ying Statute."

Q[_'etfor Miscalculated or Disputed Payments. The Collection Methodology and Assumptions include an
assumption that there will be no adjustments to the Strategic Contribution Payments due to miscalculated or
disputed payments.

Federal Tobacco Legislation Offset. The Collection Methodology and Assumptions include an assumption
that the Federal Tobacco Legislation Offset will have no effect on payments under the MSA. As of the date hereof,
no legislation has been introduced in the United States Congress that would cause this offset to apply. Unless
federal legislation is enacted on or prior to November 30, 2002, this offset will not apply.

Litigating Releasing Parties Offset. The Collection Methodology and Assumptions include an assumption
that the Litigating Releasing Parties Offset will have no effect on payments.

Offset for Claims-Over. The Collection Methodology and Assumptions include an assumption that the
Offset for Claims-Over will not apply,

Non-Settling States Reduction. For the reasons described above under "-- Initial Payments," the Non-
Settling States Reduction was not applied to the Strategic Contribution Paymentsl

Subsequent Participating Manufacturers. The Collection Methodology and Assumptions assume that the
relative market share of the SPMs remains constant at 4.5%. Because the 4.5% market share is greater than 3.125%
(125% of 2.5%, the SPM's estimated 1997 market share), the SPMs are required to make Strategic Contribution
Payments in each year.

Allocation Percentage for Puerto Rico. The amount of Strategic Contribution Payments, after application
of the Inflation Adjustment, the Volume Adjustment and the Previously-Settled States Reduction, for each year was
multiplied by the Allocation Percentage for Puerto Rico (1.6531733%) in order to determine the amount of Strategic
Contribution Payments to be made by the PMs in each year to be allocated to the Puerto Rico Specific Account.
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The following table shows the projection of Strategic Contribution Payments and total payments (including
Annual Payments and Initial Payments) to be received by the Indenture Trustee through the year 2043, calculated in
accordance with the Collection Methodology and Assumptions.
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Projection of Strategic Contribution and Total Payments to be Received by Indenture Trustee

Total

DRI-WEFA Strategic SPM Total Initial Total Anmml Slrategic Total
Base Case Payments to Payments to Payments to Payments to Payments to Pawnents to

Consumption OPM-Adjusted Base Strategic Inflation Volume Puerto Rico Indc_aaa'e Indenture Indenture Indenture Indenture Indenture
Date Forecast Consumption Payments Adjustment Adjustment Subtotal Allocation Trustee Tr_ee Trustee" Trustee Trustee Trustee

4,25/02 403,380,000,000 379,177,200,000

4/25/03 393,620,000,000 370,0q2,800,000 0 0 0 0 1.6531733% 0 0 $24.459,723 $58,730,625 0 $83,190.348
4,25/04 386,960,000,000 363,742,400,000 0 0 0 0 1.6531733% 0 0 0 72,695,913 0 72,695,913
4/25/05 381,690,000,000 358,788,600,000 0 0 0 0 1.6531733% 0 0 0 73,642,273 0 73,642,273
4/25/06 376,090,000,000 353,524,600,000 0 0 0 0 1.6531733% 0 0 0 74,845,373 0 74,845,373
4/25/07 370,570,000,000 348,335,80Q,000 0 0 0 0 1.6531733% 0 0 0 75,989,485 0 75,989,485
4/25/08 365,000,000,000 343,100,000,000 $861,000,000 $266,772,467 ($295,836,596) $831,935,872 1.6531733% $13,753,342 $201,179 0 78,679,080 $t3,954,521 92,633,601
4/25/09 358,900,000,000 337,366,000,000 861,000,000 300,605,641 (317,242,380) 844,363,262 1.6531733% 13,958,788 204,184 0 79,854,382 14,162,972 94,017,354
4/25/10 353,270,000,000 332,073.800,000 861,000,000 335,453,811 (340,894,355) 855,559,455 1.6531733% 14,143,880 206,892 0 80.913.245 14,350,772 95,264,017
4/25/11 347,650,000,000 326,791,000,000 861,O00,OQQ 371,347,425 (364,558,192) 867,7892233 1.6531733% 14,346,060 209,849 0 82,069,858 14,555,909 96,625,767
4/25/12 341,810,000,000 321,301,400,000 861,000,000 408,317,848 (389,310,471) 880,007,377 1.6531733% 14,548,047 212,804 0 83,225,370 14,760,851 97,986,221
4/25/13 335,900,000,000 315,7,46,000,000 861,000,000 446,397,383 (415,776,831) 891,620,553 1.6531733% 14,740,033 215,612 0 84,323,669 14,955,645 99,279,314
4/25/14 329,950,000,000 310,153,000,000 861,000,000 485,619,305 (443,663,352) 902,955,953 1.6531733% 14,927,427 218,353 0 85,395,697 15,145,780 100,541,477
4/25/15 324,710,000,000 305,227,400,000 861,000,000 526,017,884 (472,956,314) 914,061,570 1.6531733% 15,111,022 221,039 0 86,445,994 15,332,061 101,778,055
4/25/16 319,480,000,000 300,311,200,000 861,000,000 567,628,420 (501,643,118) 926,985,303 1.6531733% 15,324,674 224,164 0 87,668,237 15,548,838 I03,217,074
4/25/17 3t4,110,000,000 295,263,400,000 861,000,000 610,487,273 (531,596,971) 939,890,302 1.6531733% 15,538,016 227,285 0 88,888,707 15,765,300 104,654,008
4/25/18 308,830,000,000 290,300,200,000 0 0 0 0 1.6531733% 0 0 0 100,899,036 0 I00,899,036
4/25/19 303,490,000,000 285,280,600,000 0 0 0 0 1.6531733% 0 0 0 102,234,678 0 102,234,678
4/25/20 298,550,000,000 280,637,000,000 0 0 0 0 1.6531733% 0 0 0 103,539,854 0 103,539,854
4/25/21 293,590,000,000 275,974,600,000 0 0 0 0 1.6531733% 0 0 0 104,967,263 0 104,967,263
4/25/22 288,830,000,000 271,500,200,000 0 0 0 0 1.6531733% 0 0 0 106,380,131 0 106,380,131
4/25/23 284,100,000,000 267,054,000,000 0 0 0 0 1.6531733% 0 0 0 107,855,406 0 1t07,855,406
4/25/24 279,720,000,000 262,936,800,000 0 0 0 0 1.6531733% 0 0 0 109,334,596 0 109,334,596
4/25/25 275,390,000,000 258,866,600,000 0 0 0 0 1.6531733% 0 0 0 110,939,338 0 110,939,338
4/25/26 271,140,000,000 254,871,600,000 0 0 0 0 1.6531733% 0 0 0 112,561,662 0 112,561,662
4/25/27 267,000,000,000 250,980,000,000 0 0 0 0 1.6531733% 0 0 0 114,213,942 0 114,213,942
4/25/28 262,940,000,000 247,163,600,000 0 0 0 0 1.6531733% 0 0 0 115,910,028 0 115,910,028
4/25/29 258,940,000,000 243,403,600,000 0 0 0 0 1.6531733% 0 0 0 117,639,527 0 117,639,527
4/25/30 255,010,000,000 239,709,400,000 0 0 0 0 1.6531733% 0 0 0 119,395,081 0 119,395,081
4/25/31 251,030,000,000 235,968,200,000 0 0 0 0 1.6531733% 0 0 0 121,182,062 0 121,182,062
4/25/32 247,160,000,000 232,330,400,000 0 0 0 0 1.6531733% 0 0 0 122,945,286 0 122,945,286
4/25/33 243,360,000,000 228,758,400,000 0 0 0 0 1.6531733% 0 0 0 124,758,537 0 124,758,537
4/25/34 239,560,000,000 225,186,400,000 0 0 0 0 1.6531733% 0 0 0 126,604,867 0 126,604,867
4/25/35 235,390,000,000 221,2.66,600,000 0 0 0 0 1.6531733% 0 0 0 128,449,694 0 128,449,694
4/25/36 231,650,000,000 217,751,000,000 0 0 0 0 1.6531733% 0 0 0 130,095,368 0 130,095,368
4/25/37 227,990,000,000 214,310,600,000 0 0 0 0 1.6531733% 0 0 0 131,958,673 0 131,958,673
4/25/38 224,450,000,000 210,983,000,000 0 0 0 0 1.6531733% 0 0 0 133,861,626 0 133,861,626
4/25/39 220,750,000,000 207,505,000,000 0 0 0 0 1.6531733% 0 0 0 135,829,419 0 135,829,419
4/25/40 217,150,000,000 204,121,000,000 0 0 0 0 1.6531733% 0 0 0 137,699,460 0 137,699,460
4/25/41 213,660,000,000 200,840,400,0_ 0 0 0 0 1.6531733% 0 0 0 139,620,834 0 i39,620,834
4/25/42 210,090,000,000 197,484,600,000 0 0 0 0 1.6531733% 0 0 0 141,603,103 0 141,603,103
4/25/43 0 0 0 0 1.6531733% 0 0 0 143,526,557 0 143,526,557

Includes interest expected to be earned from January 2003 through April 2003.
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Interest Earnings

The Collection Methodology and Assumptions assume that the Indenture Trustee will receive ten days after
January 10 in the year 2003 the Trust's share of the Initial Payments owed by the OPMs. It is also assumed that the
Indenture Trustee will receive ten days after April 15 the Trust's share of the Annual Payments owed by the PMs in
2003, and each such year thereafter. It is further assumed the Indenture Trustee will receive ten days after April 15

the Trust's share of the Strategic Contribution Payments owed by the PMs in the years 2008 through 2017. Interest
is assumed to be earned on the Initial Payments, Annual Payments and Strategic Contribution Payments received by
the Indenture Trustee at the rate of 3% per annum until the next Distribution Date. No interest earnings have been
assumed on the Initial Payments, the Annual Payments and Strategic Contribution Payments prio r to the time they
arereceivedbytheIndentureTrustee.

Interest is assumed to be earned on amounts on deposit in the Liquidity Reserve Account at the rate of
4.04% per annum. Moneys deposited in the Liquidity Reserve Account are expected to be invested in a repurchase
agreement. Amounts in the Bond Fund other than the Liquidity Reserve Account are assumed to be invested at a
rate of 3.00% per annum.

Structuring Assumptions

General. The Structuring Assumptions for the Series 2002 Bonds were applied to the forecast of
Collections described above. Based on Puerto Rico's objectives to receive approximately $1.04 billion in net
proceeds, Principal payments were structured to produce coverage ratios consistent with the credit ratings on the
Series 2002 Bonds. Each of the Rated Maturities is sized by developing a hypothetical schedule, "Sizing Amounts
for Rated Maturities." The Principal of the Term Bond due in 2033 is equal to the sum of all Sizing Amounts for
Rated Maturities before 2033, the Principal of the Term Bonds due in 2039 is equal to the sum of all Sizing
Amounts for Rated Maturities 2034 through 2039 and the Principal of the Term Bond due in 2043 is equal to the
sum of all Sizing Amounts for Rated Maturities 2040 through 2043. The ratings on the Term Bonds are not based
upon the Trust's ability to make payments in accordance with the Sizing Amounts for Rated Maturities, rather they
are based on payment of each of the Rated Maturities, due May 15, 2033, May 15, 2039 and May 15, 2043,
respectively. As used herein, "Serial Maturity/Sizing Amounts for Rated Maturities debt service coverage
ratio" means, for any period, a fraction, expressed as a multiple, the numerator of which is the amount of
Collections received in such period less (-) Operating Expenses, and the denominator of which is the sum of interest,
Serial Maturities and the Sizing Amounts for Rated Maturities in such period.

The Structuring Assumptions are described below:

Sizing. The Trust's objective in issuing the Series 2002 Bonds is to receive net proceeds in an amount of
$1.04 billion to enable the Trust to, among other things, refund the Series 2000 Bonds and to transfer funds to the
Commonwealth.

Liquidity Reserve Account. The Liquidity Reserve Account was established for the Series 2002 Bonds at
$83,684,234. The Liquidity Reserve Account must be maintained, to the extent of available funds, at the Liquidity
Reserve Requirement.

Debt Service Coverage Ratios. The debt service coverage ratios were targeted differently for the Serial
Maturities and the Sizing Amounts for Rated Maturities, with average and minimum debt service coverage ratios, as
described under "--Principal of each Term Bond" below.

Operating Expense Assumptions. Operating expenses of the Trust have been assumed at the Operating Cap
of $200,000 upon delivery of the Series 2002 Bonds and inflated at 3% per year. No arbitrage rebate expense was
assumed since it has been assumed that the yield on the Trust investments will not exceed the yield on the Series
2002 Bonds. No Parity Payments, Priority Payments or Junior Payments have been assumed.

lssuance Date. The Series 2002 Bonds were assumed to be issued on October 10, 2002.
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lnterest Rates. The Series 2002 Bonds were assumed to bear interest at the rates set forth on the inside
cover hereof.

Principal Amortization. Principal amortization for the Series 2002 Bonds was structured differently for the
Serial Maturities and each of the Rated Maturities, as described below.

Principal of the Series 2002 Bonds. The Principal of the Series 2002 Bonds was structured to repay the
Series 2002 Bonds in the aggregate within 20 years from their date of issuance and to achieve Serial Maturity/Sizing
Amounts for Rated Maturities debt service coverage ratios consistent with the credit ratings of the Series 2002
Bonds, taking into account the amount of Collections projected (based on the DRI.WEFA Base Case Forecast) and
the Structuring Assumptions. The Serial Maturities and the Sizing Amounts for Rated Maturities were determined
by targeting an average Serial Maturity/Sizing Amounts for Rated Maturities debt service coverage ratio of 1.53x,
with a minimum Serial Maturity/Sizing Amounts for Rated Maturities debt service coverage ratio in any year of
1.20x.

Failure to pay Principal of the Series 2002 Bonds due as of any applicable Maturity Date will constitute an
Event of Default. Sizing Amounts for Rated Maturities are used solely for sizing Rated Maturities and are not terms
of the Bonds and thus failure to make payments in such amounts and on such dates as set forth in Schedule below in
such amounts will not constitute an Event of Default. The rating assigned to the Series 2002 Bonds by each Rating
Agency addresses such Rating Agency's assessment of the ability of the Trust to pay interest when due and to pay
Principal on the Series 2002 Bonds in accordance with the Serial Maturities and each of the Rated Maturities.
Money on deposit in the Liquidity Reserve Account will be available to pay interest on and Principal of the Series
2002 Bonds if money in the Debt Service Account is insufficient for such purpose. The denominator does not
include Turbo Redemptions from Surplus Collections, and Principal payments are based on the assumption that no
such Turbo Redemptions will occur.

Set forth below is a schedule showing estimated Serial Maturities, the Sizing Amounts for Rated Maturities
and each of the Rated Maturities for the Series 2002 Bonds and the resulting estimated Serial Maturity/Sizing
Amounts for Rated Maturities debt service coverage ratios, assuming that Collections are received in accordance
with the Collection Methodology and Assumptions, and that no Principal is paid in advance of the schedule of Serial
Maturities and the Sizing Amounts for Rated Maturities and interest rates as described above under "Structuring
Assumptions."
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Schedule of Serial Maturities and Sizing Amounts for Rated Maturities
Serial

Maturities/

Sizing
Amounts for
Term Bond

SizingAmounts Maturities
Calendar Total Available Serial for Rated Total DS Coverage

Year Funds(a) Balance Matu_ties Matu_tles(b) Interest Debt Service(c) Ratio
S_tlemenl $ l, 171,200,000

2003 $86,832,535 1,171,200,000 $ 0 $ 0 $69,242,923 $69,242,923 1.25x
2004 75,985,736 1,171,200,000 0 0 63,107,474 63,107,474 1.20x
2005 76,927,308 1,171,200,000 0 0 63,107,474 63,107,474 1.22x
2006 78,125,856 1,171,200,000 0 0 63,107,474 63,107_74 1.24x
2007 79,265,122 1,171,200,000 0 0 63,107,474 63,107,474 1.26x
2008 95,930,023 1,159,740,000 11,460,000 0 62,820,974 74,280,974 1.29x

2009 97,308,918 1,147,765,000 11,975,000 0 62,250,724 74,225,724 1.31x
2010 98,550,280 1,136,450,000 11,315,000 0 61,740,674 73,055,674 1.35x
2011 99,906,698 1,124,315,000 12,135,000 0 61,246,589 73,381,589 1.36x
2012 101,261,591 1,110,510,000 t3,805,000 0 60,702,705 74,507,705 1.36x

2013 102,548,776 1,095,005,000 15,505,000 0 60,108,753 75,613,753 1.36x
2014 103,804,737 1,077,740,000 17,265,000 0 59,424,019 76,689,019 1.35x
2015 105,034,821 1,058,850,000 0 18,890,000 58,549,469 77,439,469 1.36x
2016 106,467,428 1,039,325,000 0 19,525,000 57,517,066 77,042,066 1.38x
2017 107,897,681 1,020,725,000 0 18,600,000 56,492,456 75,092,456 1A4x
2018 104,127,103 1,002,500,000 0 18.225,000 55,502,784 73,727.784 1.41x

2019 105,455,343 983,640,000 0 18,860,000 54,506,125 73,366,125 1.44x
2020 106,752,777 964,210,000 0 19.430,000 53,477,081 72,907,081 1.46x
2021 108,172,351 944,030,000 0 20.180,000 52,412,563 72,592,563 1.49x
2022 109,577,052 924,130,000 0 19,900,000 51,335,413 71,235,413 1.54x
2023 11,043,949 903,440,000 0 20,690,000 50.244,556 70,934,556 1.57x
2024 12,514,443 881,995,000 0 21,445,000 49,112,178 70,557,178 1.59x
2025 14,110,363 859,325,000 0 22,670,000 47.926,588 70,596,588 1.62x
2026 15,723,549 834,545,000 0 24,780,000 46,651,369 71,431,369 1.62x
2027 17,366,386 807,355,000 0 27,190,000 45,254,675 72,444,675 1.62x
2028 19,052,736 777,595,000 0 29,760,000 43,724,144 73,484,144 1.62x
2029 120,772,178 747,390,000 0 30,205&00 42,112,584 72,317,584 1.67x
2030 122,517,330 715,780,000 0 31,610,000 40,451,306 72,061,306 1.70x
2031 124,293,562 681,790,000 0 33,990,000 38,688,306 72,678,306 1.71x
2032 126,045,585 645,740,000 0 36,050,000 36,805,981 72,855,981 1.73x
2033 127,847,295 606,635,000 0 39,105,000 34,786,191 73,891,191 1.73x
2034 129,681,702 564,250,000 0 42,385,000 32,569,656 74,954,656 1.73x
2035 131,514,153 518,375,000 0 45,875,000 30,142,506 76,017,506 1.73x
2036 133,146,656 468,940,000 0 49,435,000 27,521,481 76,956,481 1.73x
2037 134,996,675 415,605,000 0 53,335,000 24,695,306 78,030,306 1.73x
2038 136,885,916 358,135,000 0 57,470,000 21,648,169 79,118,169 1.73x
2039 138,839,599 296,255,000 0 61,880,000 18,366,044 80,246,044 1.73x
2040 140,694,845 229,725,000 0 66,530,000 14,793,188 81,323,188 1.73x
2041 142,600,974 158,215,000 0 71,510,000 10,910,813 82,420,813 1.73x

2042 t44,567,544 81,395,000 0 76,820,000 6,739,031 83,559,031 1.73x
2043 146,474,631 0 0 81,395,_ 2,289,234 83,684,234 1.75x

$93,460,000 $1,077,740,000 $1,855,193,517 $3,026,393,517

Includes total payments Io tile Trustee plus (+) earnings on Liquidity Reserve Account and earnings on Revenues until distributed less (-) Operating
Expenses inflated at 3.00% per ammm.
Ratings for lhe Series 2002 Bonds are based on the timely payment of interest on and ultimate payments of each of the Series 2002 Bonds on their
respective Maturity Dates. The amounts in the column entitled "Sizing Amounts for Term Bond Maturities" were used to determine the size of each
Term Bond Maturity bul are not actual terms of the Series 2002 Bonds.

Includes interest, Serial Maturities and Sizing Amounts for Term Bond Maturities.
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The estimated Serial Maturity/Sizing Amounts for Rated Maturities debt service coverage ratios shown in the table
above assume that Collections are received in accordance with the Collection Methodology and Assumptions and
applied, subject to the payment priorities set forth in the Indenture, to pay expenses and interest and Principal when
due. The actual Serial Maturity/Sizing Amounts for Rated Maturities debt service coverage ratios will be higher
than those shown in the above table if Collections are sufficient to pay Turbo Redemptions on each Turbo
Redemption Date, as required pursuant to the Indenture. No assurance can be given, however, that sufficient
Collections will be received to make Turbo Redemptions on each Distribution Date.

Effect of Changes in Consumption Level on Turbo Redemptions

Weighed Average Lives and Final Principal Payments, The tables below have been prepared to show the
effect of changes in consumption on the weighted average lives and final principal payments on the Rated
Maturities. For the purpose of measuring the effect of changes in consumption level, the Series 2002 Bonds were
assumed to bear interest at the rates per annum set forth on the inside cover of this Offering Circular. The tables are

based on the Collection Methodology and Assumptions and the Structuring Assumptions, except that ,the annual
cigarette consumption varies in each case. In addition to the DRIoWEFA Base Case Forecast, several alternative
cigarette consumption scenarios are presented below, including four alternative forecasts of DRIoWEFA (the
DRI°WEFA High Forecast, the DRI.WEFA Low Case 1, the DRI°WEFA Low Case 2 and the DRIoWEFA Low
Case 3, each as hereinafter defined) and two other consumption scenarios prepared by DRIoWEFA (assuming a
3.5% and a 4.0% annual consumption decline). In each case, if actual cigarette consumption in the United States is
as forecast and assumed, and events occur as assumed by the Collection Methodology and Assumptions and the
Structuring Assumptions, the final principal payments and weighted average lives (in years) of each of the Rated
Maturities will be as set forth in such tables. The tables presented below are for illustrative purposes only, Actual
cigarette consumption in the United States cannot be definitely forecast. To the degree actual consumption varies
from the alternative scenarios presented below, the weighted average lives (and final principal payment dates) for
the Rated Maturities will be either shorter (sooner) or longer (later) than projected below.

Series 2002 Bonds
Serial Maturities and

Rated Maturities

Due 2033_ 20_9 and 2043

Weighted Final
Average Principal

Consumption Life Payment
Forecast (inyears) (inyears)

DRI.WEFA Base Case Forecast 13.4 19.6

DRIoWEFAHighForecast 13.1 19.6
DRI,WEFALowCase1 14.0 20.6
DRIoWEFALowCase2 14.7 21.6
DRIoWEFALOwCase3 18.0 25.6

3.5%AnnualConsumptionDecline 18.0 27.6
4.0%AnnualConsumptionDecline 21.3 33.6
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Rated Maturity
May 15_ 2033

Weighted Final
Average Principal

Consumption Life Payment
Forecast (in years) (in years)

DR1.WEFA Base Case Forecast 8.9 13.6
DRI oWEFA High Forecast 8.7 13.6
DRIoWEFALowCase1 9.4 14.6
DRloWEFA Low Case 2 9.9 15.6
DRIoWEFA Low Case 3 13.2 19.6

3.5% Annual Consumption Decline I 1.7 18.6
4.0% Ammal Consumption Decline 13.6 22.6

Rated Maturity
May 15_ 2039

Weighted Final
Average Principal

Consumption Life Payment
Forecast (inyears) (inyears)

DRI.WEFA Base Case Forecast 16.0 17.6

DR1.WEFAltighForecast 15.6 17,6
DRI°WEFA Low Case 1 16.8 18.6
DRIoWEFALowCase2 17.6 19.6
DRI°WEFALowCase3 21.5 23.6

3.5% Annual Consumption Decline 22.0 24.6
4,0% Annual Consumption Decline 26,3 29.6

Term Bonds with a Rated
Maturity of May 15_2043

Weighted Final
Average Principal

Consumption Life Payment
Forecast (in years) fin years)

DRIoWEFABaseCaseForecast 19.l 19.6
DRI.WEFAHighForecast 18.8 19.6
DRIoWEFALowCase1 20.1 20.6
DRIoWEFALowCase2 21.1 21.6
DRI°WEFA I,ow Case 3 25.0 25.6

3.5% Annual Consumption Decline 26.8 27.6
4.0% Annual Consumption Decline 32.4 33.6

Turbo Redemptions. The tables below have been prepared to show the effect of changes in cigarette
consumption on the estimated Turbo Redemptions with respect to the Rated Maturities. The tables are based upon
the same assumptions and utilize the same alternative DRI.WEFA forecasts as shown in the preceding paragraph
and tables.
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Projected Outstanding Amounts for Term Bonds with a Rated Maturity Date of May 15, 2033*

3.5% 4.O%
DRi*WEFA DRi*WEFA DRI*WEFA DRI*WEFA DRI*WEFA Annual Annual

Base Case Uigh Low Case I Low Case 2 Low Case 3 Consumption Consumption
Date Forecast Forecast Forecast Forecast Forecast Decline Decline

Settlement $471,105,000 $471,105,000 $471,105,000 $471,105,000 $471,105,000 $471,105,000 $471,105,000
5/I 5/03 454,045,000 453,670,000 454,705,000 455,165,000 454,040,000 454,655,000 455,515,000
5/15/04 439,595,000 438,745.000 441,250.000 442,525,000 447,735,000 441,580,000 443,590,000
5/15/05 423,610,000 422,135,000 426,430,000 428,710,000 444,110,000 428,395,000 431,985,000
5/15/06 405,510,000 403,265,000 409,710,000 413,210,000 439,240,000 414,860,000 420,465,000

5/15/07 385,240,000 382,045,000 391.080,000 396,080,000 433,105,000 400,950.000 409,025,000
5/15/08 358,445,000 353,950,000 366,325,000 373,385,000 423,610,000 383,625,000 39'5,145,000
5/15/09 328,480,000 322,460,000 338,975,000 348,595,000 412,435,000 365,795,000 381,350,000
5/15/I 0 294,310,000 286,515,000 307,945,000 320,520,000 398,315,000 346,170,000 366,375,000
5/15/11 257,245,000 247.420,000 274,425,000 290,385,000 382,590,000 326,240,000 351,735.000
5/15/12 217,880,000 205,740,000 239,040,000 258,850,000 365,930.000 306.755,000 338,215,000

5/15/13 176,165,000 161,400,000 201,785,000 225,920,000 348 375,000 287,755000 325,875,000
5/15/14 131,965,000 114,265,000 162.570,000 191,530,000 329,875,000 269,235,000 314,750,000
5/15/15 65,545,000 44,550,000 102,195,000 136,560,000 291,260,000 232,085,000 285,760,000
5/15/16 0 0 37,130,000 77,435,000 249,140,000 193,155,000 255,800,000

5/15/17 0 0 0 14,115,000 203.445,000 152,475,000 224,925,000
5/15/18 0 0 0 0 158,495,000 113,935,000 196,750,000
5/15/19 0 0 0 0 109,885,000 73,635,000 167,695,000
5/I 5/20 0 0 0 0 57,450,000 31,460,000 137,710,000

5/15/21 0 0 0 0 885,000 0 106,720,000
5/I 5/22 0 0 0 0 0 0 74,670,000
5/15/23 0 0 0 0 0 0 ' 41,480,000
5/15/24 0 0 0 0 0 0 7,085,000
5/I 5/25 0 0 0 0 0 0 0
5/15/26 0 0 0 0 0 0 0
5/I 5/27 0 0 0 0 0 0 0
5/15/28 0 0 0 0 0 0 0
5/15/29 0 0 0 0 0 0 0
5/15/30 0 0 0 0 0 0 0
5/I 5/31 0 0 0 0 0 0 0
5/15/32 0 0 0 0 0 0 0
5/I 5/33 0 0 0 0 0 0 0
5/15/34 0 0 0 0 0 0 0
5/15/35 0 0 0 0 0 _ ' 0 0
5/15/36 0 0 0 0 0 0 0
5/15/37 0 0 0 0 0 0 0
5/15/38 0 0 0 0 0 0 0
5/I 5/39 0 0 0 0 0 0 0
5/15/40 0 0 0 0 0 0 0
5/I 5/41 0 0 0 0 0 0 0
5/15_42 0 0 0 0 0 0 0
5/I 5/43 0 0 0 0 0 0 0

* Outstanding amounts represent principal balances after the application of Collections to Principal and Turbo Redelnptions on the referenced
date.
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Projected Outstanding Amounts for Term Bonds with a_Rated Maturity Date of May 15, 2039*

3.5% 4.0%
DRI°WEFA DRleWEFA DRIeWEFA DRI°WEFA DRI°WEFA Annual Annual

Base Case Itigh Low Case 1 Low Case 2 Low Case 3 Consumption Consumption
Date Forecast Forecast Forecast Forecast Forecast Decline Decline

Settlement $310,380,000 $310,380,000 $310,380,000 $310,380,000 $310,380,000 $310,380,000 $310,380,000
5/15/03 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/I 5/04 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/05 310,380,000 310,380,000 310.380.000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/06 310,380,000 310,380,000 310,380,000 310,380.000 310,380,000 310,380,000 310,380,000
5/15/07 310,380,000 310,380,000 310,380,000 310,380.000 310,380,000 310,380,000 310,380,000
5/15/08 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/09 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/10 310,380,000 310,380,000 310.380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/I 1 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000

5/15/I 2 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/13 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/14 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/15 •310,380,000 310.380.000 310.380.000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/16 304,710,000 280,060,000 310,380,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/17 228,080,000 199,345,000 277,640,000 310,380,000 310,380,000 310,380,000 310,380,000
5/15/18 150,990,000 117,885,000 207,795,000 261,655,000 310,380,000 310,380,000 310,380,000
5/15/19 68,175,000 30,255,000 132,885,000 194,430,000 310,380,000 310,380,000 310,380,000
5/15/20 0 0 52,670,000 122,595,000 310,380.000 310,380,000 310.380.000
5/15/21 0 0 0 45,720,000 310,380,000 297,695,000 310,380,000

5/I 5/22 0 0 0 0 250,340.000 251,435,000 310,380,000
5/15/23 0 0 0 0 184,690.000 202,905,000 310,380,000
5/15/24 0 0 0 0 114,040,000 151,970,000 310,380,000
5/15/25 0 0 0 0 37,995,000 98,485,000 281,780,000
5/15/26 0 0 0 0 0 42,305,000 244,690,000
5/I 5/27 0 0 0 0 0 0 206,095,000
5/15/28 0 0 0 0 0 0 165,895,000
5/15/29 0 0 0 0 0 0 123,990,000
5/15/30 0 0 0 0 0 0 80,270,000
5/15/31 0 0 0 0 0 0 34,625,000
5/t 5/32 0 0 0 0 0 0 0
5/15/33 0 0 0 0 0 0 0

5/15/34 0 0 0 0 0 0 0
5/15/35 0 0 0 0 0 0 0
5/15/36 0 0 0 0 0 0 0

5/15/37 0 0 0 0 0 0 0
5/15/38 0 0 0 0 0 0 0
5/I 5/39 0 0 0 0 0 0 0
5/15/40 0 0 0 0 0 0 0
5/15/41 0 0 0 0 0 0 0

5/15/42 0 0 0 0 0 0 0
5/15/43 0 0 0 0 0 0 0

;V-Out_-_ta-nd-ingan_ountsrepresenl principal balances ariel"the application of Collections to Principal and Turbo Redemptions on the referenced
date.
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Projected Outstanding Amounts for Term Bonds with a Rated Maturity Date of May 15, 2043'

3.5% 4.0%
DRI.WEFA DRI.WEFA DRI.WEFA DRloWEFA DRI.WEFA Annual Annual

Base Case Itigh Low Case I Low Case 2 Low Case 3 Consumption Consumption
Date Forecast Forecast Forecast Forecast Forecast Decline Decline

Settlement $296,255,000 $296,255,000 $296,255,000 $296,255;000 $296,255,000 $296,255,000 $296,255,000
5/15/03 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/04 296,255,000 296,255,000 296,255,000 296,255,000 296,255;000 296,255,000 296,255,000
5/15/05 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000

5/15/06 296,255,000 296,255,000 296,255,000 296,255,000 296,255_000 296,255,000 296,255,000
5/15/07 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/08 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/09 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/10 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000

5/I 5/11 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/I 5/12 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/13 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/14 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/15 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/16 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/17 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/18 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000

5/15/19 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/20 275,595,000 232,395,000 296,255,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/21 180,245,000 131,215,000 262,965,000 296,255,000 296,255,000 296,255,000 296,255,000
5/15/22 0 0 170,930,000 259,845,000 296,255,000 296,255,000 296,255,000
5/15/23 0 0 0 172,005,000 296,255,000 296,255,000 296,255,000
5/15/24 0 0 0 0 296,255,000 296,255,000 296,255,000
5/15/25 0 0 0 0 296,255,000 296,255,000 296,255,000

5/15/26 0 0 0 0 252,500,000 296,255,000 296,255r000
5/15/27 0 0 0 0 164,635,000 279,515,000 296,255,000

5/15/28 0 0 0 0 0 217,420,000 296,255,000
5/15/29 0 0 0 0 0 152,050,000 296,255,000
5/15/30 0 0 0 0 0 0 296,255,000
5/15/31 0 0 0 0 0 0 296,255,000
5/15/32 0 0 0 0 0 0 283,190,000

5/15/33 0 0 0 0 0 0 233,305,000
5/15/34 0 0 0 0 0 0 181,050,000
5/15/35 0 0 0 0 0 0 126,270,000
5/I 5/36 0 0 0 0 0 0 0
5/15/37 0 0 0 0 0 0 0

5/15/38 0 0 0 0 0 0 0
5/15/39 0 0 0 0 0 0 0
5/15/40 0 0 0 0 0 0 0
5/15/41 0 0 0 0 0 0 0
5/15/42 0 0 0 0 0 0 0
5/15/43 0 0 0 0 0 0 0

* Outstanding amounts represent principal balances after the application of CoUections to Principal and Turbo Redemptions on the referenced
date.

- 62 -



Explanation of Alternative DRI.WEFA Forecast. The alternative DRI.WEFA forecast of cigarette
consumption decline are based upon the methodology described below. See also "DRI.WEFA REPORT" and
Appendix A.

DRI°WEFA's high forecast of consumption (the "DRIoWEFA H!gh Forecast") deviates from the Base
Case Forecast by assuming a lower price forecast, under which prices are increasing at an annual rate 0.5% more
slowly than the Base Case Forecast. Under the DRI°WEFA High FOrecast, the average annual rate of decline in
cigarette consumption is moderated slightly, from an average annual rate in the Base Case Forecast of 1;69%, to
1.53.

DRIoWEFA's low forecast of consumption (the "DRI°WEFA Low Case 1") deviates from the Base Case
Forecast by assummg a sharper price elasticity of demand. The DRI°WEFA Base Case Forecast applied a price
elasticity of demand of-0.31. However, in order to develop the lowest consumption forecast that DRI°WEFA
believed may be reasonably anticipated, a price elasticity of-0.40 was applied. Under the DRIoWEFA Low Case 1,
the average rate of decline in cigarette consumption increased to 1.89%. Under the Base Case Forecast, the rate of
decline was l.69%.

Although beyond the range of DRI.WEFA's reasonably anticipated decline in consumption, DRI.WEFA
also prepared an alternative low case (the "DRI°WEFA Low Case 2") that deviated from the Base Case Forecast
by assuming a price elasticity of demand of-0.50. This produces a decline in consumption of an average annual rate
of 2.11%. DRI°WEFA prepared another alternative low case (the "DRI.WEFA Low Case 3") that deviated from
the Base Case Forecast by assuming an adverse federal government settlement and tort claims of three times the size
of the MSA, resulting in an immediate real price increase of 57% and a decline in consumption of 17.7% over two
years. Despite the higher prices, this scenario would result in higher consumption than in the DRIoWEFA Low Case
2_ using the estimated price elasticity of-0.31. Under the DRIoWEFA Low Case 3, the average annual rate of
decline in cigarette consumption would be 2.09%, compared to the Base Case Forecast of 1.69%.

Finally, for comparative purposes DRI.WEFA calculated the value of total cigarette consumption under
two alternative annual rates of decline, 3.5% and 4.0%. DRI°WEFA states that at 3.5% per year consumption falls
to 93 billion by 2043 and at 4.0% it falls to 74 billion by 2043.

Average Annual Rate of Consumption Decline

DRIoWEFA

Base Case DRI°WEFA DRloWEFA DR1.WEFA DRI°WEFA

Forecast lli_h Forecast .Low Case 1 ,Low Ca_e 2 Low Case 3

1.69% 1.53% 1.89% 2.11% 2.09%

No assurance can be given that actual cigarette consumption in the United States during the term of the
Series 2002 Bonds will be as assumed, or that the other assumptions underlying the Collection Methodology and
Assumptions and Structuring Assumptions, including that certain adjustments and offsets will not apply to payments
due under the MSA, will be consistent with future events. If actual events deviate from one or more of the
assumptions underlying the Collection Methodology and Assumptions or Structuring Assumptions, the amount of
Collections available to pay the Principal of and interest on the Series 2002 Bonds (and, accordingly, of Surplus
Collections to make Turbo Redemptions of the Term Bonds) could be adversely affected. See "RISK FACTORS"
hel_in.
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PLAN OF REFUNDING

A portion of the proceeds of the Series 2002 Bonds, together with other funds of the Trust, are expected,
subject to market conditions, to be applied to refund the Trust's Outstanding Tobacco Settlement Asset-Backed
Bonds, Series 2000 (the "Series 2000 Bonds,'). The Series 2000 Bonds were issued pursuant to an Indenture of the
Trust, dated as of October 1, 2000 (the "2000 Indenture"), and are the only series of bonds issued therunder.
Pursuant to an Escrow Agreement between the Trust and Citibank, N.A. t (the "Escrow Agent"), the Trust will
irrevocably deposit Defeas_,nce Collateral in trust with the Escrow Agent. The Defeasance Collateral will bear
interest at such rates and will be scheduled to mature at such times and in such amounts so that together with any
uninvested cash held by the Escrow Agent, sufficient moneys will be available to make full and timely payment of
Principal, Super Sinker Redemptions of and interest on the Series 2000 Bonds to their respective Maturity Dates or,
in tile case of Series 2000 Bonds that are subject to optional redemption, at their earliest optional redemption date.
Upon such irrevocable deposit, the Series 2000 Bonds will no longer be deemed to be Outstanding under the 2000
Indenture and will no longer be entitled to the benefit of the pledge and lien established by the 2000 Indenture, or
the payment from TSRs. The Trust shall undertake all requisite action to terminate the 2000 Indenture and
discharge the trustee's lien and security interest created thereunder. The Trust will direct the Escrow Agent to
redeem the Series 2000 Bonds subject to optional redemption on their earliest optional redemption date.

USE OF PROCEEDS

The Trust will apply the proceeds of the Series 2002 Bonds, together with other available funds of the
Trust, to (i) refund the Series 2000 Bonds, (ii) pay the costs of certain capital expenses of the Commonwealth and
Puerto Rico Aqueduct and Sewer Authority ("PRASA"), and to pay certain working capital expenses of PRASA,
(iii) fund the Liquidity Reserve Account at its requirement, and (iv) pay certain costs of issuance of the Series 2002
Bonds.

Tile expected application of the par amount of the Series 2002 Bonds is Set forth below:

Transfer to the Trust* 1,039,422,219
Net Original Issue Discount 36,204,408
1.iquidityReserveAccount 83,684,234
CostsofIssuance 11,889,139

Total $1,171,200,000

Includesamountstobe depositedinan escrowaccountto effecttherefundingof theSeries2000Bonds.

_ SalomonSmithBarney,anUnderwriter,is anaffiliateof Citibank,N.A.,whichis actingasescrowagentfortheSeries2000Bondsandas
MSAEscrowAgentundertheMSA
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THE TRUST

The Trust is a not-for-profit corporate entity created by the Commonwealth of Puerto Rico under the Act.
The Trust is a public instrumentality of, but separate and apart from, the Commonwealth. The Trust is governed by
a seven-person board of directors consisting of the Governor of Puerto Rico, the President of Government
Development Bank for Puerto Rico, the Director of the Office of Management and Budget, the Attoruey General
and three private citizens, two of whom are required to have experience in the areas of health and education.

The directors of the Trust are:

Name PrincipalOccupation

I tonorable Sila M. Calder6n Govemor of the Commonwealth of Puerto
Rico

H6ctor M6ndez-Vhzquez President, Government Development Bank for
Puerto Rico

Honorable Anabelle Rodriguez Attorney General

Melba Acosta-Febo ExecutiveDirector of the Office of

Management and Budget

Ana C. Pifiero Associate Director, Resource Center for
Science and Engineering - University of
Puerto Rico

James Thordsen President, James Thordsen, Inc.

SandraZaiter Hostof children-orientededucational

television programming

The officers of the Trust are:

Name Title

CarlosM.Pifieiro ExecutiveDirector

Minia Gonzhlez Alvarez Secretary

SECURITY

General

Pursuant to the Act, Puerto Rico has transferred to the Trust all of Puerto Rico's right, title and interest
under the MSA, including Puerto Rico's right to receive its allocable share of (i) the Initial Payments made by the
OPMs under the MSA which are required to be made annually on each January 10, through January 10, 2003, (ii)
Annual Payments made by the PMs under the MSA, which are required to be made on each April 15 in perpetuity
and (iii) Strategic Contribution Payments made by the PMs under the MSA, which are required to be made annually
on each April 15, commencing April, 15, 2008 through April 15, 2017, collectively, the "Tobacco Settlement
Revenues" or "TSRs"). To date all Initial Payments and Annual Payments required to be paid underthe MSA have
been made on a timely basis and Puerto Rico's share thereof was received by the Trust, free and clear of the lien of
the Indenture.

The Bonds issued pursuant to Indenture will be secured by a statutory pledge of the TSRs received by
Puerto Rico under the MSA on or after the Closing Date, other than any Pre-issuance Positive Offsets. The Series
2002 Bonds shall not be a debt or obligation of the Commonwealth or any of its instrumentalities, municipalities or
other political subdivisions, other than the Trust, and neither the Commonwealth nor any such instrumentalities,
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municipalities or other subdivisions, other than the Trust, shall be liable for the payment of the Principal and Turbo
Redemptions of and interest o11the Series 2002 Bonds.

Payment by MSA Escrow Agent to Indenture Trustee

The MSA Escrow Agent will disburse the Pledged TSRs 'directly to the Indenture Trustee. The
disbursement of Pledged TSRs is required to be made to the Indenture Trustee by the MSA Escrow Agent 10
business days after the MSA Escrow Agent receives the related Initial Payments, the Annual Payments and Strategic
Contribution Payments from the PMs.

Accounts

All of the following funds and accounts will be established and held by the Indenture Trustee for the
benefit of the holders of the Bonds. All money on deposit in the following accounts will be invested in Eligible
Investments as defined in the Indenture.

Collection Account. Under the Indenture, the Indenture Trustee will establish and hold a segregated trust
account (the "Collection Account") into which the Indenture Trustee will deposit all Collections. Funds on deposit
in the Collection Account will be transferred to various other accounts under the Indenture and applied to certain
other purposes as described below.

Bond Fund. Under the Indenture, the Indenture Trustee will establish and hold a segregated trust fund (the
"Bond Fund") which will include the Debt Service Account, the Liquidity Reserve Account, the Turbo Redemption
Account, the Lump Sum Prepayment Account: and the Extraordinary Prepayment Account.

Debt Service Account. Under the Indenture, the Indenture Trustee will establish and hold within the Bond
Fund a segregated trust account (the "Debt Service Account") into which the Indenture Trustee will deposit
amounts transferred fi'om the Collection Account in respect of interest and Principal payments on the Series 2002
Bonds and from which the Indenture Trustee will make payments on the Series 2002 Bonds in accordance with the
priority of payments as described below under "Flow of Funds."

Liquidity Reserve Account. Under the Indenture, the Indenture Trustee will establish and hold within the
Bond Fund a segregated trust account (the "Liquidity Reserve Account") to be funded on the Closing Date from
Series 2002 Bond proceeds in the amount of $83,684,234 (the "Liquidity Reserve Requirement"). Except after
the occurrence of an Event of Default, the balance in the Liquidity Reserve Account must be maintained, to the
extent of available funds, at the Liquidity Reserve Requirement.

Amounts in the Liquidity Reserve Account will be available to pay Principal of and interest on the Series
2002 Bonds to the extent Collections are insufficient for such purpose and, after an Event of Default, Extraordinary
Prepayments. Amounts in the Liquidity Reserve Account are not available to make Turbo Redemptions. Amounts
withdrawn from the Liquidity Reserve Account will be replenished from Collections as described in "Flow of
Funds" below. On each Distribution Date, amounts on deposit in the Liquidity Reserve Account in excess of the
Liquidity Reserve Requirement will be transferred to the Collection Account, All funds on deposit in the Liquidity
Reserve Account will be invested in Eligible Investments as defined in the Indenture.

The Trustee shall compare (i) the amount on deposit in the Liquidity Reserve Account to (ii) the principal
amount of Bonds which will remain Outstanding after the application of amounts described below under the caption
"Flow of Funds" on the related Distribution Date, and if the amount in clause (i) is greater than the amount in clause
(ii), then the Indenture Trustee shall withdraw from the Liquidity Reserve Account an amount sufficient to, and
shall, retire the Bonds in full on such Distribution Date.

Extraordinary Prepayment Account. Under the Indenture, the Indenture Trustee will establish and hold a
segregated trust account (the "Extraordinary Prepayment Account") into which the Indenture Trustee will
deposit, following the occurrence of any Event of Default and while such Event_of Default is continuing, all future
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Collections after the payment &certain expenses and all current and past due interest on the Bonds. The Indenture
Trustee will make Extraordinary Prepayments on the Bonds from the Extraordinary Prepayment Account.

Turbo Redemption Account. Under the Indenture, the Indenture Trustee will establish and hold a
segregated trust account (the "Turbo Redemption Account") into which the Indenture Trustee will deposit all
Surplus Collections. The Indenture Trustee will make Turbo Redemptions of the Series 2001 Bonds from the Turbo
Redemption Account.

Flow of Funds

The Indenture Trustee will deposit all Collections in the Collection Account promptly after receipt. The
Trustee may conclusively rely on an officer's certificate of the Trust as to the amount of any Pre-issuance Positive
Offsets.

No later than five Business Days following each deposit of Pledged TSRs to the Collection Account (the
"Deposit Date"), the Indenture Trustee will withdraw Collections on deposit in the Collection Account, and transfer
such amounts as follows:

(i) (a) to the Trustee the amount required to pay the Trustee fees and expenses due during the current
Fiscal Year (each period from July 1 through the following June 30 being a "Fiscal Year") and, if the Deposit Date
is during the period from January I through June 30 of any year, during the next Fiscal Year and (b)(l) to the Trust
the amount specified by an officer's certificate (provided that such amounts paid pursuant to clauses (a) and (b)(1)
shall not exceed the Operating Cap for each Fiscal Year, and (2) to the Trust, the amount necessary to provide for
payment of certain credit enhancement and liquidity provider fees, if any, in each case of this clause (b) for the
current Fiscal Year and, if the Deposit Date is between January 1 and June 30, for the following Fiscal Year;

(ii) to the Debt Service Account an amount sufficient to cause the amount on deposit therein to equal
interest (including interest on overdue interest, if any) due on Bonds on the next succeeding Distribution Date, plus
swap payments and interest on variable-rate Bonds due during the Semiannual Period including such Distribution
Date, together with any similar amounts due and unpaid on prior Distribution Dates;

(iii) unless an Event of Default has occurred and is continuing, to the Debt Service Accountan amount
sufficient to cause the amount on deposit therein, (exclusive of the amount on deposit therein under clause (iii)
above) to equal the Principal of any Serial Maturities and Rated Maturities due during the current Fiscal Year;

(iv) unless an Event of Default has occurred and is continuing, to the Liquidity Reserve Account an
amount sufficient to cause the amount on deposit therein to equal the Liquidity Reserve Requirement;

(v) unless an Event of Default has occurred and is continuing, to the Debt Service Account an amount
sufficient to cause the amount therein, exclusive of the amount on deposit therein under clause (iii) and (iv) above,
to equal interest due on Bonds Outstanding on the second succeeding Distribution Date and, in the case of interest
variable-rate Bonds and swap payments to deposit in separate subaecounts within the Debt Service Account, Bond
interest and swap payments due during the Semiannual Period including such Distribution Date (in each case after
giving effect to the expected Turbo Redemptions to be made on the next succeeding Distribution Date);

(vi) unless an Event of Default has occurred and is continuing, to the Lump Sum Prepayment Account,
the amount of any Partial l,ump Sum Payment or any Final Lump Sum Payment;

(vii) unless an Event of Default has occurred and is continuing, in the amounts and to the accounts
established by Series Supplement for Junior Payments;

(viii) if an Event of Default has occurred and is continuing, to the Extraordinary Prepayment Account
all amounts remaining in the Collection Account;

- 67 -



(ix) to the Trust in the amount to pay Operating Expenses in excess of the Operating Cap specified by
an officer's certificate; and

(x) unless an Event of Default has occurred and is continuing, to the Turbo Redemption Account, the

anaount remaining in the Collection Account.

In calculating deposits to the Bond Fund, swap payments and interest on variable-rate Bonds shall be
assumed at the Maxinium Rate (as defined in the Indenture); and money so deposited will be transferred to the
Collection Accounl pursuant to officer's certificates of the Trust reporting accruals at lower rates.

After making the deposits set forth above, the Indenture Trustee shall compare (i) the amount on deposit in

the Liquidity Reserve Account to (it) the principal amount of Bonds which will remain Outstanding after the
application of anaounts described below on the related Distribution Date, and if the amount in clause (i) is greater
than the amount in clause (it), then the Indenture Trustee shall withdraw from the Liquidity Reserve Account an
anaount sufficient to, and shall, retire the Bonds in full on such Distribution Date.

Except as otherwise provided in the Indenture, investment earnings on the Accounts shall be depo'sited in
the Debt Service Account.

On each Distribution Date, the Indenture Trustee will apply amounts in the various accounts in the
following order of priority:

(i) from the Debl Service Account and the Liquidity Reserve Account, in that order, to pay interest on
the Bonds (including interest on overdue interest, if any) and swap payments due on such Distribution Date, together
with any similar amounts due and unpaid on prior Distribution Dates;

(it) unless an Event of Default has occurred and is continuing, from the Debt Service Account and the
Liquidity Reserve Account, in that order, to pay Principal of any Serial Maturities or Rated Maturities past due and
dueonsuchDistributionDate; •

(iii) unless an Event of Default has occurred and is continuing, from the Liquidity Reserve Account,
any amount remaining in excess of the Liquidity Reserve Requirement, to the Debt Service Account;

(iv) if an Event of Default has occurred and is continuing, from the Liquidity Reserve Account, the
Extraordinary Prepayment Account and the Trapping Account, in that order, if an Event of Default has occurred, to
pay Extraordinary Prepayments;

(v) unless an Event of Default has occurred and is continuing, from the Lump Sum Prepayment
Account, to pay Lump Sum Prepayments;

(vi) from the Accounts therefor, to make Junior Payments; and

(vii) from the Turbo Redemption Account, Turbo Redemption of the Term Bonds.

Available money will be allocated among each of the outstanding series of Bonds according to the above
priority of payments. Money available to pay Rated Maturities on any Distribution Date will be first allocated to the
Rated Maturities due and past due on such Distribution Date in order of Maturity Dates, and, if an Event of Default
has occurred, to Extraordinary Prepayments. Money available to pay Turbo Redemptions on Bonds will be

allocated in order of Maturity Dates, and within a Rated Maturity, bylot in $5,000 denominations.

Definilions

"Debt Service" means interest (not exceeding the Maximum Rate), redemption premium and Principal due
on Outstanding Bonds and Parity Payments.
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"Distribution Date" means May 15, 2003 and thereafter (i) each May 15 and November 15; (ii) each
additional I)istribution Date selected by the Trust or the Trustee following an Event of Default; and (iii) each
Distribution Date to the extent so identified in a Series Supplement.

"Junior Payments" means (i) termination payments on Swap Contracts and any other payments thereon in
excess of the applicable Maximum Rate, (ii) Bond Principal payable under term-out provisions of Ancillary
Contracts, (iii) other amounts due under Ancillary Contracts and not payable as Priority Payments or Debt Service,
(iv) purchase price of Bonds, and (v) Junior Payments so identified in or by reference to the Indenture,

"Maximmn Rate" means (i) the highest rate payable on a Bond to Holders other than parties to Ancillary
Contracts, as specified by Series Supplement or (ii) the rate specified by Series Supplement as the Maximum Rate
on a Swap Contract.

i

"Operating Cap" means $200,000 in the Fiscal Year ending June 30, 2003, inflated in each following
Fiscal Year by the Inflation Adjustment (as defined in the MSA) applicable pursuant to the MSA to the calendar
year ending in such Fiscal Year, plus arbitrage rebate and penalties specified by Officer's Certificate.

'Tarity Payments" means payments under Swap Contracts not to exceed the applicable Maximum Rate,
but does not include any payments under Ancillary Contracts.

"Priority Payments" means fees payable pursuant to Ancillary Contracts that are identified by a Series
Supplement as Priority Payments, which shall not include payments of or in lieu of interest, Principal or ,purchase
price of Bonds.

"Swap Contract" means an interest rate exchange, currency exchange, cap, collar, hedge or similar
agreement entered into by the Trust.

"Semianlmal Period" means (i) with respect to Initia! Payments and other Collections received in January,
February and Marcia, each six-month period beginning February 1 or August 1, and (ii) with respect to all other
Collections, each six-month period beginning May 1 or November 1.

Events of Default

",Event of Default" means any one of the events set forth below:

(i) the failure to pay Principal of or interest on the Bonds when due;

(ii) the Trust fails to observe or perform any other provision of the Indenture which is not remedied
within 30 days after written notice thereof is given to the Trust by the Indenture Trustee or to the Trust and the
Indenture Trustee by the holders of at least 25% of the principal amount of the Senior Bonds then Outstanding,
provided that, except for principal and interest payments specified in clause (i) above, failure to make any payment
as required or to otherwise duly provide therefor because of insufficiency of available Collections will not constitute
an Event of Default;

(iii) bankruptcy, reorganization, arrangement or insolvency proceedings, or other proceedings for relief
under any bankruptcy or similar law or laws for the relief of debtors, are instituted by or against the Trust and, if
instituted against the Trust, are ,tot dismissed within 60da_¢s after such institution;

(iv) Puerto Rico fails to observe or perform its covenant to not limit or alter the rights of the Trust
necessary to fulfill the terms of the Trust's agreements with the holders of the outstanding Bonds under the
Indenture, or in any way impairs the rights and remedies of such holders or the security for the Bonds until the
Bonds are fully paid and discharged, which failure is not remedied within 30 days after written notice thereof is
given to the Trust by the Indenture Trustee or to the Trust and the Indenture Trustee by holders of no{ less than 25%
of the principal anaount of the Bonds then Outstanding;

- 69 -



(v) Puerto Rico fails to pay promptly to the Indenture Trustee any TSRs received by it, which in
accordance with the provisions of the Act, have been transferred to the Trust; or

(vi) Puerto Rico consents to or acquiesces in an amendment or modification of the MSA, so as to
materially reduce the ability of the Trust to pay the Principal of or interest on Bonds in accordance with the schedule
of Serial Maturities and each of the Rated Maturities applicable thereto.

Non-lmpairment Covenants of Puerto Rico

Pursuant to the Act, the Commonwealth has covenanted (i) to irrevocably order the MSA Escrow Agent to
transfer the totality of the payments assigned to the Trust directly in favor of the Indenture Trustee to ensure the
paymen! of the Series 2002 Bonds, (it) to defend the rights of the Trust to receive the TSRs up to the maximum
allowed by the MSA, (iii) to ensure that the Puerto Rico Qualifying Statute shall be diligently complied with, (iv)
not to amend the MSA in a way that may materially alter the rights of Bondholders, (v) not to limit or alter the rights
of the Trust to meet its agreements with Bondholders and (vi) not to limit or alter the rights conferred by the Act to
the Trust until the Series 2002 Bonds and the interest thereon have been fully satisfied.

THE SERIES 2002 BONDS

The following summary describes certain terms of the Series 2002 Bonds. This summary does not purport
to be complete and is subject to, and qualified in its entirety by reference to, the provisions of the Indenture and the
Series 2002 Bonds. Copies of the Indenture may be obtained upon written request to the Indenture Trustee.

The Series 2002 Bonds will initially be represented by one or more bond certificates registered in the name
of The Depository Trust Company or its nominee ("DTC"), New York, New York. DTC will act as securities
depository for the Series 2002 Bonds. The Series 2002 Bonds will be available for purchase in denominations of
$5,000 or any integral multiple thereof in book-entry form only. Except under the limited circumstances described
herein, no Beneficial Owner (as hereinafter defined) of the Series 2002 Bonds will be entitled to receive a physical
certificate representing its ownership interest in such Series 2002 Bonds, See "- Book-Entry Only System" below.

Payments of Interes!

Interest on the principal balance of the Series 2002 Bonds will be payable on each May 15 and November
15, commencing May 15, 2003. Interest will accrue from and including the Closing Date, or from and including the
most recent Distribution Date on which interest has been paid to, but excluding, the subsequent Distribution Date.
Interest on the Series 2002 Bonds will be computed on the basis of a 360-day year consisting of twelve 30-day
months. Failure to pay the full amount of interest payable on any Distribt_tionDate is an Event of Default.

For each Distribution Date, payments will be made to holders of the Series 2002 Bonds of record (the
"Bondholders") as the Record Date.

"Record Date" means the last Business Day of the month preceding a Distribution Date, or such other date
as may be specified by the Indenture or an officer's certificate; and the Trust or the Indenture Trustee may in its
discretion establish special record dates for the determination of the holders of Bonds for various purposes thereof,
including giving consent or direction to the Indenture Trustee.

"Business Day" means any day other than (i) a Saturday or a Sunday or (it) a day on which banking
institutions in San Juan, Puerto Rico or New York, New York are required or authorized by law to be closed.

Payments of Principal

Principal on Bonds will be paid as follows:

The "Serial Maturity" or the "Rated Maturity" of a Series 2002 Bond represents the minimum amount of
Principal that the Trust must pay as of the specified Distribution Dates (each, a "Maturity Date") in order to avoid

- 70-



an Event of Default as described herein. The Serial Maturities and each of the Rated Maturities of the Series 2002
Bonds are set forth on the inside cover hereof.

Payments of Principal required by the Serial Maturities and each of the Rated Maturities will be made from
Collections and, if necessary, Reserves. A failure by the Trust to pay the Principal of a Series 2002 Bond on its
respective Maturity Date will constitute an Event of Default under the Indenture and, to the extent of available
Collections, will result in the Extraordinary Prepayment of the Bonds on subsequent Distribution Dates as described
herein. The ratings of the Series 2002 Bonds address the ability of the Trust to pay Interest when due and to
pay Principal of the Serial Maturities and each of the Rated Maturities on their respective Maturity Dates.

Turbo Redemption

The Term Bonds are subject to mandatory redemption in whole or in part prior to their stated maturity from
Surplus Collections (as such term is defined below) on deposit in the Turbo Redemption Account on each
Distribution Date (each a "Turbo Redemption Date") at the redemption price of 100% of the principal amount
thereof together with interest accrued thereon to the date fixed for redemption, without premium. The Series 2002
Bonds are subject to Turbo Redemption in order of maturity. The Indenture does not permit open market purchases

of Series 2002 Bonds to be applied in satisfaction of Turbo Redemptions.

"Surplus Collections" are those Collections which are in excess 'of Indenture requirements for the funding
of Operating Expenses, and deposits in the Debt Service Account maintained under the Indenture for the funding of
interest and Principal, and the maintenance of the Liquidity Reserve Account. The ratings of the Series 2002
Bonds do not address the payment of Turbo Redemptions.

Extraordinary Prepayment

If an Event of Default has occurred and is continuing, amounts on deposit in the Extraordinary Prepayment
Account, the Debt Service Account and the Liquidity Reserve Account will be applied on each Distribution Date in
the following order: first, to pay interest on overdue interest on the Bonds (to the extent legally permissible) pro xata
without regard to their order of maturity; second, to pay overdue interest on the Bonds then due pro rata without
regard to their order of maturity; third, to pay interest then currently due on the Bonds pro rata without regard to
their order of maturity; and fourth, to prepay the Bonds pro rata without regard to their order of maturity, at the
principal amount thereof without premium (any such prepayment, an "Extraordinary Prepayment").

Lump Sum Prepayment

The Series 2002 Bonds are subject to mandatory prepayment at any time in whole or in part, from amounts
on deposit in the Lump Sum Prepayment Account at a prepayment price of 100% of the principal amount thereof,
together with accrued interest thereon to the prepayment date. Any prepayment of Bonds from Lump Sum
Prepayment will be applied pro rata, first, to the payment of accrued interest and, second, to the payment of
Principal on all Outstanding Bonds.

Optional Redemption

The Series 2002 Bonds having a final Maturity Date on or after May 15, 2013 are subject to redemption at
the Trust's option at any time on or after May 15, 2012, in whole or in part, at a redemption price of 100% of the
principal amount thereof, plus accrued interest to the date of redemption.

Thirty days' notice shall be given to holders of the Series 2002 Bonds to be redeemed prior to maturity.
The Trust may select dates, amounts, rates and maturities of Bonds for optional redemption at its sole discretion. On
and after any date of redemption, interest will cease to accrue on any Series 2002 Bonds called for redemption.
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Additional Bonds

Subsequent to the issuance of the Series 2002 Bonds, additional Bonds may only be issued for the purpose
of renewing or refunding Bonds, subject to the following conditions: (i) a written confirmation from each Rating
Agency then rating the Series 2002 Bonds that such issuance will not cause such Rating Agency to lower, suspend
or withdraw the rating then assigned by such Rating Agency to any Series 2002 Bonds, (ii) the Liquidity Reserve
Account is funded at its requirement, (iii) no Event of Default under the Indenture has occurred and is continuing
and (iv) the expected base case debt service on the proposed refunding bonds shall be less than or equal to the
expected base case debt service on the refunded Bonds in all years where such refunded Bonds debt service is
payable.

Book-Entry Only System

DTC, New York, NY, will act as securities depository for the Series 2002 Bonds. The Series 2002 Bonds
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or
such other name as may be requested by an authorized representative of DTC. One fully-registered Series 2002
Bond will be issued for each maturity of the Series 2002 Bonds, each in the aggregate principal amount of such
maturity, and will be deposited with DTC. If, however, the aggregate principal amount of any maturity of the Series
2002 Bonds exceeds $500 million, one Bond of such maturity will be issued with respect to each $500 million of
principal amount, and an additional Bond will be issued with respect to any remaining principal amount of such
maturity.

I)TC, the world's largest depository, is a limited-purpose trust company organized under the New York
Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federal Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides asset servicing for over two million issues of U.S. and non-U.S, equity issues,
corporate and municipal debt issues, and money market instruments from over 85 countries that DTC's participants
("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement among Direct Participants
of sales and other securities transactions in deposited securities, through electronic computerized book-entry
transfers and pledges between Direct Participants' accounts. This eliminates the need for physical movement of
securities certificates. Direct Participants include both U.S. and non-U.S, securities brokers and dealers, banks, trust
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation ("DTCC"). DTCC, in tuna, is owned by a number of Direct Participants of
DTC and Members of the National Securities Clearing Corporation, Government Securities Clearing Corporation,
MBS Clearing Corporation, and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC, and EMCC, also
subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and
the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as
both U.S. and non-U.S, securities brokers and dealers, banks, trust companies and clearing corporations that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect
Participants"). DTC has Standard & Poor's highest rating: AAA. The DTC Rules applicable to Participants are on
file with the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Series 2002 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2002 Bonds on DTC's records. The ownership interest of each actual
purchaser of each Series 2002 Bond (each a "Beneficial Owner") is in tum to be recorded on the Direct and Indirect
Participants' records. Beneficial Owners will not receive written confirmation from DTC of their purchase.
Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial
Owuer entered into the transaction. Transfers of ownership interests in the Series 2002 Bonds are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in Series 2002 Bonds,
except in the event that use of the book-entry system for the Series 2002 Bonds is discontinued.

q'o facilitate subsequent transfers, all Series 2002 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an
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authorized representative of DTC. The deposit of Series 2002 Bonds with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge
of the actual Beneficial Owners of the Series 2002 Bonds; DTC's records reflect only the identity of the Direct
Participants to whose accounts such Series 2002 Bonds are credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf
of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Series 2002 Bonds may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the Series 2002 Bonds, such as redemptions, tenders, defaults, and
proposed amendments to the Series 2002 Bond documents. For example, Beneficial Owners of the Series 2002
Bonds may wish to ascertain that the nominee holding the Series 2002 Bonds for their benefit has agreed to obtain
and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names
and addresses to the registrar and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Series 2002 Bonds of any maturity are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such
maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series
2002 Bonds unless authorized by a Direct Participant in accordance with DTC's Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the Trust as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts Series 2002 Bonds
are credited oll the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal and interest payments on the Series 2002 Bonds will be made to Cede
& Co., or such other nominee as may be requested by an authorized representative of DTC. DTC's practice is to
credit Direct Participants' accounts upon DTC's receipt of funds and corresponding detail information from the
Trust or the Indenture Trustee, on payable date in accordance with their respective holdings shown on DTC's
records. Payments by Participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer form or registered in "street
name," and will be the responsibility of such Participant and not of DTC, the Indenture Trustee or the Trust, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption proceeds
and principal and interest payments to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the Trust or the Indenture Trustee, disbursement of such payments to
Direct Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners
will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2002 Bonds at any
time by giving reasonable notice to the Trust or the Indenture Trustee. Under such circumstances, in the event that a
successor depository is not obtained, certificates for the Series 2002 Bonds are required to be printed and delivered.

The Trust may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
depository). In that event, certificates for the Series 2002 Bonds will be printed and delivered

THE ABOVE INFORMATION CONCERNING DTC AND DTC'S BOOK-ENTRY SYSTEM HAS

BEEN OBTAINED FROM SOURCES THAT THE TRUST BELIEVES TO BE RELIABLE, BUT THE TRUST
TAKES NO RESPONSIBILITY FOR THE ACCURACY THEREOF.
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LEGAl, CONSIDERATIONS

Bankruptcy of a PM

General. The enforceability of the rights and remedies of the Trust (and thus the Bondholders) and of the
obligations of a PM under the MSA are subject to the Bankruptcy Code and to other applicable insolvency,
moratorium or similar laws relating to or affecting the enforcement of creditors' rights generally. Some of the risks
associated with a bankruptcy of a PM are described below and include the risks of delay in or redtletion of amount
of payment or of nonpayment under the MSA and the risk that the Commonwealth (and, thus, the Trust) may be
stayed for an extended time from enforcing any rights under the MSA or with respect to the payments owed by the
bankrupt PM or from commencing legal proceedings against the bankrupt PM. As a result, if a PM becomes a
debtor in a bankruptcy case and defaults in making payments of the TSRs, funds available to the Trust to, pay
Bondholders may be reduced or eliminated. Furthermore, certain payments previously made to Bondholders' could
be avoided as preferential payments, so that Bondholders would be required to return such payments to the bankrupt
PM.

I

Chapter 7 Bankruptcy. If a PM becomes bankrupt and does not reorganize under Chapter 11, it would be
liquidated under Chapter 7 of the United States Bankruptcy Code, in which event its operations would cease and its
assets would be sold. Should litigation occur, there would likely be a significant reduction, or even elimination, of
payments under the MSA received from the PM that is in the Chapter 7 case. To the extent that the volume of
cigarettes sold by other PMs increased as a result of cessation of operations by the PM being liquidated under
Chapter 7 of the Bankruptcy Code, the market share of such other PMs would increase.

Chapter 11 Reorganization. Should a PM become a debtor in a Chapter 11 reorganization bankruptcy case,
the PM may be required to obtain bankruptcy court approval before making payments owed by it under the MSA.
Legal proceedings necessary to determine whether the PM's obligations under the MSA are operating expenses
under the Bankruptcy Code, or are otherwise authorized to be paid during the pendency of the bankruptcy
proceedings, could be time consuming and could result in delays in payments by the bankrupt PM. Examples of
other bankruptcy-related risks include: .....

(a) MSA as Executor_ Contract. The treatment of the MSA under the Bankrtiptcy Code may be
dependent upon whether the MSA is construed to be an executory contract (which is not defined by the Bankruptcy
Code but generally is considered to be a contract in which performance remains due to some extent from all parties
to the contract). Under the Bankruptcy Code, if the MSA is treated as an executory contract, a bankruptcy trustee or
a PM acting as a debtor-in-possession would have the right to assume or reject the MSA. However, there is no time
period within which a bankruptcy trustee or PM in bankruptcy would be required to asSume or reject the MSA.
Legal proceedings necessary to resolve the issue regarding whether the MSA is an_executory Contract under the
Bankruptcy Code could be time consuming and could result in delays in payments by the bankrupt PM.

Transaction Counsel will render an opinion to the Trust that, subject to all the assumptions, qualifications
and limitations set forth therein, if a PM became the debtor in a case under the Bankruptcy Code, and the matter
were properly briefed and presented to a court exercising federal bankruptcy jurisdiction, the court would hold that
the MSA is an "executory contract" under Section 365 of the Bankruptcy Code. Certain of the assumptions
contained in this opinion will be assumptions that certain facts or circumstances will exist or occur, and Transaction
Counsel can provide no assurance that such facts or circumstances will exist or occur as assumed in the opinion.
This oPinion will be based on an analysis of existing laws, regulations, rulings and court decisions, and will cover
matters not directly addressed by such authorities. Although there are no court decisions directly on point, there are
court decisions that could be viewed as contrary to the conclusions,expressed in the opinion, and the matter is not
free from doubt. Accordingly, no assurance can be given that a particular court would not hold that the MSA is not
an executory contract, thus resulting in delays or reductions in payments on the Series 2002 Bonds.

(b) Assumption or Rejection of MSA. Should a bankrupt PM determine to assume the MSA, it would
have to cure all outstanding MSA payment defaults or provide "adequate assurance" that such defaults would be
cured promptly. "Adequate assurance" is not defined in the Bankruptcy Code and is determined by the bankruptcy
court. Thus, the assurance provided by the bankrupt PM may be less than the assurance parties to a contract would
require outside of bankruptcy and could result in delays in payments by the bankrupt PM.
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In the event a bankrupt PM determines to reject the MSA, the Commonwealth (and thus the Trust, the
Indenture Trustee and the Bondholders, as collateral assignees) may then have an unsecured, nonpriority claim for
damages. Rejection of an executory contract should be treated as a breach of the contract by the PM. However,
under the Bankruptcy Code, the Commonwealth (and thus the Trust, the Indenture Trustee and the Bondholders)
nevertheless may be enjoined from commencing or continuing any action against the PM to enforce remedies under
the MSA (including an action to collect payments due under the MSA). In addition, because amounts owed by the
PM under the MSA are not fixed, legal proceedings may be necessary to quantify the claims of the Commonwealth
(and thus the Trust, the Indenture Trustee and the Bondholders) for damages as a result of the PM's rejection of the
MSA. Such legal proceedings could be time consuming and could result in delays, or reductions, in payments by
the bankrupt PM.

(c) Modification of MSA Obligations. If the MSA is not determined to be an "executory contract," the
PM determines to reject the MSA or the PM is otherwise not authorized to make payments under the MSA, then a
bankruptcy of the PM could result in long delays and possibly in large reductions in the amount of Pledged TSRs
available to pay the Bondholders because under the Bankruptcy Code, the obligations of the PM under the MSA
could be modified. For example, the bankruptcy court may approve a plan of reorganization or liquidation of the
PM which alters the timing or the amount of payments to be made by the PM under the MSA to the Commonwealth
(and, thus, to the Trust, the Indenture Trustee and Bondholders).

MSA Enforceability

Most of the major provisions of the MSA are not severable. If a court materially modifies, renders
unenforceable or finds unlawful any nonseverable provision, the attorneys general of the Settling States and the
OPMs are required by the MSA to attempt to negotiate substitute terms. However, if any OPM does not agree to the
substitute terms, the MSA would terminate for all Settling States affected by the court's ruling.

i

Certain smokers, consumer groups, cigarette manufacturers, cigarette importers, cigarette distributors,
native American tribes, taxpayers, taxpayers' groups and other parties have instituted lawsuits against various
tobacco manufacturers, including the PMs, as well as certain of the Settling States and other public entities. The
lawsuits allege, among other things, that the MSA violates certain provisions of the U.S. Constitution, state
constitutions, the federal antitrust laws, federal civil rights laws., state consumer protection laws and unfair
competition laws, certain of which actions, if ultimately successful, could result in a determination that the MSA is
void or unenforceable. The lawsuits seek, among other things, an injunction against one or more of the Settling
States from collecting any moneys under the MSA and barring the PMs from collecting cigarette price increases
related to the MSA and/or a determination that the MSA is void or unenforceable, By way of example, and not by
limitation, in Bedell Wholesale Co. v. Philip Morris, certain SPMs and NPMs brought an action against the OPMs
alleging that certain sections of the MSA violated the Sherman Antitrust Act, The District Court dismissed the case
holding that the OPMs were immune from antitrust liability under both the Noerr-Pennington ("NP") and Parker
immunity doctrines. The Court of Appeals on June 19, 2001, affirmed the District Court's dismissal of the case.
The Court of Appeals held that the defendants were immune from antitrust liability under the NP doctrine but not
under the Parker immunity doctrine. The Court of Appeals had earlier explained that in reviewing the District
Court's decision, it would have to affirm the dismissal if the OPMs were immune under either the NP doctrine or the
Parker immunity doctrine. In July 2001, the SPMs and NPMs filed a request for an en bane hearing before the Third
Circuit, which request was denied. Attorneys for Bedell filed a petition for a writ of certiorari in the U.S. Supreme
Court on October 19, 2001. On January 7, 2002, the U.S. Supreme Court denied the petition.

On October 31, 2001, the same attorneys representing Bedell filed a lawsuit in Pennsylvania federal district
court against two state officials (Mariana, et al. v. D. Michael Fisher, in his official capacity as Attorney General of
the Commonwealth of Pennsylvania, et al.) seeking to enjoin the Commonwealth of Pennsylvania from receiving
moneys payable to it under the MSA, alleging that the MSA violates federal antitrust laws and certain provisions of
the U.S. Constitution. On June 17, 2002, the court dismissed the case. The plaintiffs have appealed.

Although numerous legal challenges to the MSA have been attempted, to date none has succeeded. A
determination by a court that a nonseverable provision of the MSA is void or voidable would, in the absence of an
agreement to a substitute term as described above, result in the termination of the MSA for any Settling States
affected by the court's ruling. Accordingly, in the event of an adverse court ruling, Bondholders could incur a
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complete loss of their investment. See "RISK FACTORS - Risks Related to Enforceability or Modification of the
Master Settlement Agreement - MSA Litigation and Constitutionality of the Model Statute - MSA Litigation."

In rendering the opinions described below, Transaction Counsel considered the claims asserted in the
above-referenced federal and state actions, which it believes are representative of the legal theories that an opponent
of the MSA would advance in an attempt to invalidate the MSA. Subject to the assumptions and qualifications set
forth below, Transaction Counsel will render an opinion to the Trust that under federal and Puerto Rico law, the
MSA is a valid, binding and enforceable obligation of the signatories thereto and that the MSA has been duly
authorized, executed and delivered by Puerto Rico, acting through its Attorney General. The opinion of Transaction
Counsel as to the enforceability of file MSA and the obligations of the aforementioned signatories is also subject to
the effect of bankruptcy, insolvency, and other laws affecting creditors' rights or remedies and general principles of
equity, regardless of whether such enforceability is considered in a proceeding in equity or at law.

In rendering its enforceability opinion with respect to the MSA, Transaction Counsel has assumed (i) the
due organization and valid existence of each signatory tothe MSA, (ii) the due authorization, execution and delivery
of the MSA by each such signatory, other than Puerto Rico (acting through its Attorney General), :and each
signatory's full power, authority and legal right to execute and to deliver, and to perform and observe the provisions
of, the MSA, (iii) that the execution, delivery and performance by each such signatory of the MSA does not (1)
violate the provisions of the organizational documents of such signatory (other than Puerto Rico acting through its
Attorney General), (2) violate any judgment, decree, writ, injunction, award, determination or order applicable to
any such signatory, or (3) conflict with, or result in a breach of, or constitute a default under, any of the provisions
of any indenture, mortgage, deed of trust, contract or other instrument to which such signatory is a party, and (iv) the
absence of the need for any consent, approval, order or authorization of, or filing with or notice to, any court or other
governmental authority in respect of each such signatory that was not obtained.

Qualifying Statute Constitutionality

Two cases which challenged the enforceability of the MSA also challenged the Model Statute, although, as
described herein, one of such cases has been dismissed with prejudice. Other cases have also challenged the Model
Statute using an antitrust theory. On August 13, 1999, in PT1, lnc., et al. v. Philip Morris lnc., et al.; certain
cigarette importers and cigarette distributors filed an action in the United States District Court for the Central
District of California against the PMs and all of the state officials involved in the negotiation of the MSA and those
charged with the enforcement of the Model Statute as enacted by the respective states (collectively, the "State
Defendants"). The plaintiffs therein sought to enjoin the passage or enforcement, as the case may be, of the:Model
Statute (termed by the plaintiffs and the district court as the "Qualifying Statute"). The complaint alleged, among
other things, that the passage, implementation and/or enforcement of the Model Statute would violate federal
antitrust laws and certain provisions of the U.S. Constitution, including the Interstate Compact Clause, the
prohibition on Bills of Attainder, the Commerce Clause, the Import-Export Clause, the Supremacy Clause, the First
Amendment, the Equal Protection Clause, and the Due Process Clause. On May 25, 2000, the district court found
that jurisdiction did not exist over the non-California State Defendants, but dismissed with prejudice all federal
antitrust and constitutional claims against the PMs and the California State Defendants based on the merits. On
December 15, 2000, in Star Scientific, a cigarette manufacturer filed an action in the United States District Court of
the Eastern District of Virginia. The plaintiff manufacturer, making many of the same constitutional arguments
made in the PT1 case by the plaintiff importers sought, among other things, to enjoin the enforcement of the Virginia
Model Statute. The Star Scientific case has been dismissed by the trial court. On January 22, 2002, the Fourth
Circuit Court of Apeals affirmed the order dismissing the case. The plaintiff has filed a petition for a writ of
certiorari in the U.S. Supreme Court. On July 24, 2001 North American Trading Company and International
Tobacco Partners, LLC v. "NAA G" et al., was filed in the United States District Court for the District of Columbia.
In this case, the plaintiff, an importer of foreign-made cigarettes, has alleged that importers or wholesalers of
foreign-made cigarettes intended for resale in the United States are not Tobacco Product Manufacturers as defined in
the Model Statute and have no substantial nexus to a particular state. Plaintiffs requested an injunction to prevent
the enforcement of the application of the Model Statute against them. On September 18, 2001, the District Court
dismissed the case, and the plaintiffs have appealed. On July 1, 2002, Grand River Enterprises Six Nations, Ltd. Et
al. v. William Pryor et al. was filed in the United States District Court for the Southern District of New York.
Plaintiffs allege that the Model Statutes in 31 states (but not in the Commonwealth), violate their constitutional
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rights under the First and Fourteenth Amendments and the Commerce Clause of the U.S. Constitution and violate
the Sherman Act oll antitrust grounds. No argument has yet been scheduled.

Although a determination that the Qualifying Statute is unconstitutional would have no effect on the
enforceability of the MSA itself, such a determination could have an adverse effect on payments to be made under
the MSA if an NPM were to gain market share in the future. Puerto Rico has enacted a Qualifying Statute. See
"RISK FACTORS - Risks Related to Enforceability or Modification of the Master Settlement Agreement and
Constitutionality of the Qualifying Statute -Qualifying Statute."

In rendering the opinion described below, Transaction Counsel considered the claim asserted in the above-
referenced federal action as well as other federal constitutional and statutory claims which it believes are
representative of the legal theories that an opponent of a Qualifying Statute would advance in an attempt to
invalidate a Qualifying Statute. Subject to the assumptions and qualifications set forth below, Transaction Counsel
will render an opinion to the Trust that Puerto Rico has adopted a Qualifying Statute that is constitutional and lawful
in all material respects, and as such, is enforceable against the NPMs. The opinion of Transaction Counsel as to the
enforceability of Puerto Rico's Qualifying Statute is limited to the extent that enforceability may be affected by
bankruptcy, insolvency and other laws affecting creditors' rights or remedies heretofore or hereafter enacted, and is
subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or at law).

1,Imitations on Certain Opinions of Transaction Counsel
!

The opinions of Transaction Counsel described above expressly note that a court's decision regarding the
matters upon which Transaction Counsel is opining would be based on such court's own analysis and interpretation
of the factual evidence before it and of applicable legal principles. Thus, if a court reached a different result than
that expressed in such opinions, such as that the MSA is void or voidable or that the Model Statute is
unconstitutional, it would not necessarily constitute reversible error. Consequently, the opinion of Transaction
Counsel is not a prediction of what a particular court (including any appellate court) that reached the issue on the
merits would hold, but, instead, is the opinion of Transaction Counsel as to the proper result to be reached by a court
applying existing legal rules to the facts as properly found after appropriate briefing and argument and, in addition,
is not a guarantee, warranty or representation, but rather reflects the informed professional judgment of Transaction
Counsel as to specific questions of law.

No Assurance as to the Outcome of Litigation

With respect to all matters of litigation, mentioned above, that have been brought and may in the future be
brought against the PMs, or involving the enforceability of the MSA or constitutionality of the Model Statute or the
enforcement of the right to the TSRs or otherwise filed in connection with the tobacco industry, the outcome of such
litigation, in general, cannot be determined with certainty and depends, among other things, on (i) the issues being
appropriately presented and argued before the courts (including the applicable appellate courts) and (it) on the
courts, having been presented with such issues, correctly applying applicable legal principles in reaching appropriate
decisions regarding the merits. In addition, the courts may, in their exercise of equitable jurisdiction, reach
judgments based not upon the legal merits but upon a balancing of the equities among the parties. Accordingly, no
assurance can be given as to the outcome of any such litigation and any such adverse outcome could have a material
and adverse impact on the payment of Principal of Serial Maturities and each of the Rated Maturities and interest on
the Series 2002 Bonds.
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THE INDENTURE

The following summary describes certain terms of the Indenture pursuant to which the Series 2002 Bonds
will be issued. This summary does not purport to be complete and is subject to, and qualified in its entirety by
reference to, the provisions of the indenture and the Series 2002 Bonds. Copies of the Indenture and the Series
2002 Supplement may be obtained upon written request to the Indenture Trustee at 100 Plaza One, Jersey City, New
Jersey 07310. See "St_CURITY'" and "THE SERIES 2002 BONDS" for further descriptions of certain terms and
provisions of the Series 2002 Bonds.

Directors and Commonwealth Not Liable on Bonds

Neither the members, directors or officers of the Trust nor any person executing Bonds or other obligations
of the Trust will be liable personally thereon or be subject to any personal liability or accountability solely by reason
of the issuance thereof.

P

The Bonds and other obligations of the Trust are not a debt or obligation of Puerto Rico or any of its
municipalities or other political subdivisions, other than the Trust, and neither Puerto Rico nor any such
municipalities or other subdivisions, other than the Trust, shall be liable for the payment of the principal of or
interest on the Bonds or such other obligations. (Section 103)

Separate Accounts and Records

The parties represent and covenant, each for itself, that: (a) the Trust and the Indenture Trustee each will
maintain its respective books, financial records and accounts (including, without limitation; inter-entity transaction
accounts) in a manner so as to identify separately the assets and liabilities of each such entity; each has observed and
will observe all applicable corporate or trust procedures and formalities, including, where applicable, the holding of
regular periodic and special meetings of governing bodies, the recording and maintenance of minutes of such
meetings and the recording and maintenance of resolutions, if any, adopted at such meetings; and all transactions
and agreements between the Trust and the Indenture Trustee have reflected and will reflect the separate legal
existence of each entity and have been and will be formally documented in writing; and (b) the Trust and the
Indenture Trustee, in its individual capacity, have paid and will pay their respective liabilities and losses from their
own respective separate assets. In furtherance of the foregoing, the Trust has compensated and will compensate all
consultants, independent contractors and agents from its own funds for services provided to it by such consultants,
independent contractors and agents. (Section 104)

Security and Pledge

Pursuant to the Indenture, the Trust will assign and pledge to the Indenture Trustee in trust upon the terms
of the Indenture (a) the Revenues, (b) all rights to receive the Revenues and the proceeds of such rights, (c) all Funds
and Accounts and assets, including money, contract rights, general intangibles or other personal property, held by
the Indenture Trustee and (d) any and all other property of every kind and nature fi'om time to time hereafter, by
delivery or by writing of any kind, conveyed, pledged, assigned or transferredas and for additional security. Except
as specifically provided in the indenture, such assignment and pledge does not include the rights of the Trust
pursuant to provisions for consent or other action by the Trust, notice to the Trust, indemnity or the filing of
documents with the Trust, or otherwise for its benefit and not for that of the Beneficiaries. The Trust will
implement, protect and defend this assignment and pledge by all appropriate legal action, the cost thereof to be an
Operating Expense. The collateral is to be pledged to secure the payment of Bonds and payments in respect of Swap
Contracts and Ancillary Contracts, all with the respective priorities specified in the Indenture. The pledge and
assignment made by the Indenture and the covenants and agreements to be performed by or on behalf of the Trust
will be for the equal and ratable benefit, protection and security of the Holders of any and all of the Outstanding
Bonds, all of which, regardless of the time or times of their issue or maturity, will be of equal rank without
preference, priority or distinction of such Bonds over any other Bonds except as expressly provided in the Indenture
or permitted thereby. The lien of such pledge and the obligation to perform the contractual provisions in the
Indenture shall have priority over any or all other obligations and liabilities of the Trust secured by the Revenues.
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The Trust will not incur any obligations, except as authorized by the Indenture, secured by a lien on the Revenues or
Accounts equal or prior to the lien in the Indenture. (Section 201)

Defeasancc

When (a) there is held by or for the account of the Indenture Trustee Defeasance Collateral in such
principal amounts, bearing fixed interest at such rates and with such maturities as will provide sufficient funds to
PaY or redeem all obligations to Beneficiaries in full (to be verified by a nationally recognized firm of independent
certified public accountants), (b) any required notice of redemption will have been duly given in accordance with the
Indenture or irrevocable instructions to give notice will have been given to the Indenture Trustee, and (c) all the
rights under the Indenture of the Fiduciary have been provided for, then upon written notice from the Trust to the
Indenture Trustee, such Beneficiaries will cease to be entitled to any benefit or security under the Indenture except
the rightto receive payment of the funds so held and other rights which by their nature cannot be satisfied prior to or
simultaneously with termination of the lien, the security interests created by the Indenture (except in such funds and
investments) will terminate, and the Trust and the Indenture Trustee will execute and deliver such instruments as
may be necessary to discharge the Indenture Trustee's lien and security interests created in the Indenture and to
make the Pledged TSRs payable to the order of the Trust. Upon such defeasance, the funds and investments
required to pay or redeem the Bonds and other obligations to such Beneficiaries will be irrevocably set aside for that
purpose, subject, however, to the provisions of the Indenture, and money held for defeasance will be invested only
as provided in the provisions of the Indenture summarized above under the caption "Security and Pledge" and
applied by the Indenture Trustee and other Paying Agents, if any, to the retirement of the Bonds and such other
obligations :. Any funds or property heldby the Indenture Trustee and not required for payment in full or redemption
of the Bonds and such other obligations to Beneficiaries and Fiduciaries will be distributed to the order of the Trust
upon such indemnification, if any, as the Indenture Trustee may reasonably require. Subject to the requirements of
federal tax law and the right of the Trust to defease the Bonds in accordance with the optional redemption provisions
of the Indenture, when Bonds are to be defeased, the Trust shall provide for Turbo Redemption Payment of the
principal of such Bonds, based on the assumption that the Outstanding principal balance on certain Distribution
Dates (taking such Turbo Redemptions into account) for such Bonds shall equal the Term Bond redemption
payments therefor produced by using the Structuring Assumptions and the DRIoWEFA Base Case Forecast set forth
and described in "SUMMARY OF BOND STRUCTURING ASSUMPTIONS AND AMORTIZATION" in this
Offering Circular. If on the date of defeasance the principal amount of such Bonds Outstanding is greater than the
scheduled principal balance so produced (constituting an "Excess"), such excess balance must be redeemed within
not more than 30 days of the date of defeasance. If on the date of defeasance the principal amount of such Bonds
Outstanding is less than the scheduled principal balance so produced (constituting a "Deficiency"), no principal
payment of such Bonds shall occur until the Distribution Date on which the scheduled principal outstanding is
attained, and after such date the Turbo Redemptions shall occur in the amounts and on the dates so produced.
(Section 202)

Bonds of the Trust

Pursuant to the Indenture, a Series of Bonds is authorized as Serial Bonds and Term Bonds in the aggregate
initial principal amount of $1,171,200,000. Such Bonds shall be Tax-Exempt Bonds and shall bedistinguished from
the Bonds of all other Series by the title "Tobacco Settlement Asset-Backed Bonds, Series 2002."

By Series Supplement complying procedurally and in substance with the Indenture, the Trust may
authorize, issue, sell and deliver Bonds from time to time in such principal amounts as the Trust may determine and
may issue Bonds to renew or refund Bonds by exchange, purchase, redemption or payment, and establish such
escrows therefor as it may determine. See "THE SERIES 2002 BONDS--Additional Bonds." (Section 301)

Bond Fund

A Bond Fund is established with the Indenture Trustee and money will deposited therein as provided in the
Indenture. The money in the Bond Fund will be held in trust and, except as otherwise provided in the Indenture,
will be applied solely to the payment of Debt Service. The Bond Fund includes the Debt Service Account, the
Liquidity Reserve Account, the I.ump Sum Prepayment Account, the Turbo Redemption Account, the Extraordinary
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Prepayment Account and such other Accounts as may be established in the Bond Fund by Series Supplement or
Supplemental Indenture. (Section 502)

Swaps and Ancillary Contracts

The Trust may enter" into, amend or terminate, as it determines to be necessary or appropriate, Swap
Contracts or Ancillary Contracts, and may by Series Supplement provide for the payment of amounts due thereunder
as Junior' Payments or, to the extent permitted under the Indenture, as Parity Payments or Priority Payments.
(Section 503)

Redemption and Prepayment of the Bonds

The Trust may redeem or prepay Bonds at its option in accordance with their terms and will redeem or
prepay Bonds in accordance with their terms pursuant to any mandatory redemption requirements established in the
Indenture o1 by Series Supplement. When Bonds are called for redemption or prepayment, the accrued interest
thereon will become due on tile redemption or prepayment date. To the extent not otherwise provided, the Trust will
deposit with the Indenture Trustee on or prior to the redemption or prepayment date a sufficient sum tO pay
principal, redemption or prepayment premium, if any, and accrued interest.

Unless otherwise specified by Series Supplement: (i) if less than all the Outstanding Bonds of like Rated
Maturity are to be redeemed or prepaid, the particular Bonds to be redeemed will be selected by the Indenture
Trustee by such method as it will deem fair and appropriate and which may provide for the selection for redemption
of portions (equal to any Authorized Denominations) of the principal of Bonds of a denomination larger than the
minimum Authorized Denomination, and (it) the Indenture Trustee will redeem any and all Bonds held by the
provider of an Ancillary Contract prior to any other Bonds redeemed hereunder unless otherwise directed by an
officer's certificate of the Trust. (Section 504)

Investments

Pending its use under the Indenture, money in the Funds and Accounts may be invested by the Indenture
Trustee in Eligible Investments maturing or redeemable at the option of the holder at or before the time when such
money is expected to be needed and will be so invested pursuant to written direction of the Trust if there is not then
an Event of Default actually known to an Authorized Officer of the Indenture Trustee. Investments will be held by
the Indenture Trustee in the respective Trusts and Accounts and will be sold or redeemed to the extent necessary to
make pa)nnents or transfers from each Trust or Account. The Indenture Trustee shall not be liable for any losses on
investments made at the direction of the Trust.

In computing the anaount in any Fund or Account, the value of Eligible Investments will be determined by
the Indenture Trustee at least as frequently as each Distribution Date and will be calculated as follows:

(i) As to investments the bid and asked prices of which are published on a regular basis in The Wall
Street Join'hal (or, if not there, then in The New York Times): the average of the bid and asked prices for such
investments so published on or most recently prior to such time of determination;

(it) As to investments the bid and asked prices of which are not published on a regular basis in The
Wall Street Journal or The New York Times: the average bid price at such time of determination for such
investments by any two nationally recognized government securities dealers (selected by the Indenture Trustee in its
absolute discretion) at the time making a market in such investments or the bid price published by a nationally
recognized pricing service;

(iii) As to certificates of deposit and bankers acceptances: the face amount thereof, _!us accrued
interest; and

(iv) As to any investment not specified above: the value thereof established by prior agreement
between the Trust and the Indenture Trustee.
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The Indenture Trustee may hold undivided interests in Eligible Investments for more than one Fund or
Account (for which they are eligible) and may make interfund transfers in kind.

In respect of Defeasance Collateral held for Defeased Bonds, the provisions of the Indenture summarized
under the caption "Investments" shall be effective only to the extent it is consistent with other applicable provisions
of this Indenture or any separate escrow agreement. (Section 505)

Contract; Obligations to Beneficiaries

In consideration of the purchase and acceptance of any or all of the Bonds and Swap Contracts and
Ancillary Contracts by those who will hold the same from time to time, the provisions of the Indenture will be a part
of the contract of the Trust with the Beneficiariesl The pledge made in the Indenture and the covenants set forth in
the Indenture to be performed by the Trust will be for the equal benefit, protection and security of the Beneficiaries
of the same priority. All of the Bonds or payments on Swap Contracts or Ancillary Contracts of the same priority,
regardless of the time or times of their issuance or maturity, will be of equal rank without preference, priority or
distinction of any thereof over any other except as expressly provided in the Indenture.

Under the Indenture, the Trust covenants to pay when due all sums payable on the Bonds, from the
Revenues and money designated in the Indenture, subject only to (i) the Indenture, and (it) to the extent permitted by
the Indenture, (x) agreements with Holders of Bonds pledging particular collateral for the payment thereof and (y)
the rights of Beneficiaries under Swap Contracts and Ancillary Contracts. The obligation of the Trust to pay
Principal, interest and redemption premium, if any, to the Holders of Bonds will be absolute and unconditional, shall
be binding and enforceable in all circumstances whatsoever, and will not be subject to setoff, recoupment or
counterclaim.

In addition, the Trust represents under the Indenture that it is duly authorized pursuant to law, including the
Act, to create and issue the Bonds, to enter into the Indenture and to pledge the Revenues and other collateral
purported to be pledged in the manner and to the extent provided in the Indenture. The Revenues and other
collateral so pledged are and will be free and clear of any pledge, lien, charge or encumbrance thereon or with
respect thereto prior to, or of equal rank with, the pledge created by the Indenture, and all corporate action on the
part of the Trust to that end has been duly and validly taken. The Bonds and the provisions of the Indenture are and
will be the valid and binding obligations of the Trust in accordance with their terms. (Section 601)

The Trust will pay its Operating Expenses and make Priority Payments to the parties entitled thereto. The
Trust may borrow money to pay, and repay such borrowings as, Operating Expenses. The aggregate amount of such
outstanding borrowings will never exceed the Operating Cap. (Section 602)

Tax Covenants

The Trust will covenant under the Indenture that:

(a) the Trust will at all times do and perform all acts and things permitted by law and necessary or
desirable to assure that interest paid by the Trust on Tax-Exempt Bonds will be excludable from gross income for
federal income tax purposes pursuant to Section 103(a) of the Tax Code; and

(b) no funds of the Trust will at any time be used directly or indirectly to acquire securities or
obligations the acquisition or holding of which would cause any Tax-Exempt Bond to be an arbitrage bond as
defined in the Code and any applicable Regulations issued thereunder.

If and to the extent required by the Code, the Trust will periodically, at such times as may be required to
comply with the Code, pay as an Operating Expense the amount, if any, required by the Code to be rebated or paid
as a related penalty. (Section 603)
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Accounts and Reports

The Trust will make the following covenants under the Indenture:

(a) cause to be kept books of account in which complete and accurate entries shall be made of its
transactions relating to all funds and accounts under the Indenture, which books shall at all reasonable times be

subject to the inspection of the Indenture Trustee and the Holders of an aggregate: of not less than 25% of the
Aggregate Principal Obligation or their representatives duly authorized in writing;

(b) annually, within 305 days after the close of each fiscal year, deliver to the Indenture Trustee and
each Rating Agency, a copy of its financial statements for such fiscal year, as audited by an independent certified
public accountant or accountants;

(c) keep in effect at all times by officer's certificate an accurate and current schedule of all Debt

Service to be payable during the life of then Outstanding Bonds, Swap Contracts and Ancillary Contracts; certifying
for the purpose such estimates as may be necessary; and

(d) for each Distribution Date, cause the Indenture Trustee to provide to each Rating Agency a written
statement indicating:

(1) the amount of Principal to be paid to Bondholders of each series of Bonds on such Distribution
Date;

(2) the amount of interest to be paid to Bondholders of each Series of Bonds on such Distribution
Date;

(3) the Principal scheduled to have been paid on the Bonds of each Serie s of Bonds on and prior to
such Distribution Date;

(4) the Term Bonds to be redeemed from amounts or deposit in the Turbo Redemption account on
such Distribution Date;

(5) the amount on deposit in each fund and Account as of that Distribution Date; and

(6) the Liquidity Reserve Requirement as of that Distribution Date.

(Section 604)

Ratings

Unless otherwise specified by Series Supplement, the Trust will pay such reasonable fees and provide such
available information as may be necessary to obtain and keep in effect ratings on all the Bonds from at least two
nationally recognized statistical rating organizations. (Section 606)

Affirmative Covenants

The Trust will make the following affirmative covenants under the Indenture:

Maintenance of Existence. The Trust will keep in full effect its existence, rights and franchises as not-for-
profit irrevocable and perpetual corporate entity under the laws of the Commonwealth,

Protection of Collateral. The Trust will from time to time execute and deliver all documents and
instruments, and will take such other action, as is necessary or advisable to: (i) maintain or preserve the lien and
security interest (and the priority thereof) of the Indenture; (ii) perfect, publish notice of or protect the validity of
any grant made or to be made by this Indenture; (iii) preserve and defend title to the Revenues and other collateral
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pledged under the Indenture and the rights of the Indenture Trustee and the Bondholders in such collateral against
the claims of all persons and parties, including the challenge by any party to the validity or enforceability of the
Indenture or the Act or the performance by any party thereunder; (iv) pay any and all taxes levied or assessed upon
all or any part of the collateral; or (v) carry out more effectively the purposes of the Indenture.

Performance of Obligations. The Trust (i) will diligently pursue any and all actions to enforce its rights
under each instrument or agreement included in the collateral and (it) will not take any action and will use its best
efforts not to permit any action to be taken by others that would release any person from any of such person's
covenants or obligations under any such instrument or agreement or that would result in the amendment,
hypothecation, subordination, termination or discharge of, or impair the validity or effectiveness of, any such
instrument or agreement, except, in each case, as expressly provided in the Indenture or the Consent Decree.

Notice of Events of Default. The Trust will give the Indenture Trustee and Rating Agencies prompt written
notice of each Event of Default under the Indenture. (Section 607)

Negative Covenants

The Trust will make the following negative covenants under the Indenture:

Sale of Assets. Except as expressly permitted by the Indenture, the Trust will not sell, transfer, exchange or
otherwise dispose of any of its properties or assets that are pledged under the Indenture.

Liquidation. The Trust will not terminate its existence or dissolve or liquidate in whole or in part.

Limitation of Liens. The Trust will not (i) permit the validity of effectiveness of the Indenture to be
impaired, or permit the lien of the Indenture to be amended, hypothecated, subordinated, terminated or discharged,
or permit any person to be released from any covenants or obligations with respect to the Bonds under the Indenture
except as may be expressly permitted hereby, (it) permit any lien, charge, excise, claim, security interest, mortgage
or other encumbrance (other than the lien of the Indenture) to be created on or extend to or otherwise arise upon or
burden the collateral or any part thereof or any interest therein or the proceeds thereof or (iii) permit the lien of the
Indenture not to constitute a valid first priority security interest in the collateral.

Limitations on Consolidation, Merger, Sale of Assets, etc. Except as otherwise provided in the Indenture,
the Trust will not consolidate or merge with or into any other person, or convey or transfer all or substantially all of
its properties or assets, unless:

(a) the person surviving such consolidation or merger (if other than the Trust or the transferee) is
organized and existing under the laws of the United States or any State and expressly assumes the due and punctual
payment of the principal of and premium, if any, and interest on all Bonds and the performance or observance of
everyagreementandcovenantof theTrustintheIndenture;

(b) immediately after giving effect to such transaction, no Default has occurred and is continuing
under the Indenture;

(c) the Trust has received Rating Confirmation;

(d) the Trust has received an :opinion of Counsel to the effect that such transaction will not have
material adverse tax consequence to the Trust and will not adversely affect the exclusion of interest on any Tax
Exempt Bond from gross income for federal income tax purposes;

(e) any action as is necessary to maintain the lien and security interest created by the Indenture has
been taken; and
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(t') the Trust has delivered to the Indenture Trustee an officer's certificate and an opinion of Counsel
to the effect that such transaction complies with the Indenture and that all conditions precedent to such transaction
have been complied with.

No Borrowing. The Trust will not issue, incur, assume, guarantee or otherwise become liable, directly or
indirectly, for any indebtedness except Permitted Indebtedness. Swap Contracts and Ancillary Contracts are not
indebtedness within the meaning of this covenant.

Restricted Payments. The Trust will not, directly or indirectly, make payments to or distributions from the
Collection Account except in accordance with the Indenture and the Residual Certificate. (Section 6.08)

Certain Trust and Commonwealth Covenants

Under the Indenture, the Trust acknowledges that the MSA constitutes important security provisions of the
Bonds and waives any right to assert any claim to the contrary and agrees that it will neither in any manner directly
or indirectly assert, nor in any manner directly or indirectly support the assertion by the Commonwealth Or any other
person of, any such claim to the contrary.

By acknowledging that the MSA constitutes important security provisions of the Bonds, the Trust also
acknowledges under the Indenture that, in the event of any failure or refusal by the Commonwealth to comply with
its non-impairment covenant, the Bondholders may have suffered monetary damages, the extent of the remedy for
which may be, to the fullest extent permitted by applicable federal and Commonwealth law, determined, in addition
to any other remedy available at law or in equity, in the course 0fany action taken pursuant to the Indenture; and the
Trust will waive any right to assert any claim to the contrary and agrees that it shall neither in any manner directly or
indirectly assert, nor in any manner directly or indirectly support the assertion by the Commonwealth or any other
person of, any claim to the effect that no such monetary damages have been suffered.

Pursuant to the Act, the Trust includes herein Puerto Rico's pledge and agreement with the Holders of the
Outstanding Bonds (i) to irrevocably order the MSA Escrow Agent to transfer the totality of the payments assigned
to the Trust directly in favor of the Indenture Trustee to ensure the payment of the Series 2002 Bonds, (ii) to defend
the rights of the Trust to receive the TSRs up to the maximum allowed by the MSA, (iii) to ensure that the Puerto
Rico Qualifying Statute shall be diligently complied with, (iv) not to amend the MSA in a way that may materially
alter the rights of Bondholders, (v) not to limit or alter the rights of the Trust to meet its agreements with
Bondholders and (vi) not to limit or alter the rights conferred by the Act to the Trust until the Series 2002 Bonds and
the interest thereon have been fully satisfied. (Section 701)

No Indebtedness or Funds of the Commonwealth

The Indenture does not constitute indebtedness of the Commonwealth for any purpose, including
constitutional or statutory limitations. The Trust's revenues are not funds of the Commonwealth. (Section 702)

Resignation or Removal of the Indenture Trustee

Under the Indenture, the Indenture Trustee may resign on not less than 30 days' written notice to the Trust,
the Holders and the Rating Agencies. The Indenture Trustee may be removed if rated below investment grade by
Moody's and each successor Indenture Trustee will have an investment grade rating from Moody's or Fitch (if rated
by Fitch) and each successor Trustee shall have an investment grade rating by Moody's and Fitch (if rated by Fitch).
The Indenture Trustee may also be removed by written notice from the Trust if no Default is then continuing or from
a Majority in Interest of the Holders of the Outstanding Bonds to the Indenture Trustee and the Trust. Such
resignation or removal will not take effect until a successor has been appointed and has accepted the duties of the
Indenture Trustee. If no successor shall have been so appointed and have accepted the duties within 45 days after
such removal or the giving of such notice of resignation, the removed or resigned Trustee may petition any court of
competent jurisdiction for the appointment of a successor. (Section 804)
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Successor Fiduciaries

Any corporation or association which succeeds to the municipal corporate trust business of a Fiduciary as a
whole or substantially as a whole, whether by sale, merger, consolidation or otherwise, will become vested under the
Indenture, with all the property, rights, powers and duties under the Indenture, without any further act or
conveyance.

In case a Fiduciary resigns or is removed or becomes incapable of acting, or becomes bankrupt or
insolvent, or if a receiver, liquidator or conservator of a Fiduciary or of its property is appointed, or if a public
officer takes charge or control of a Fiduciary, or of its property or affairs, then such Fiduciary will with due care
terminate its activities under the Indenture and a successor may, or in the case of the Indenture Trustee will, be
appointed by the Trust. The Trust will notify the Holders and the Rating Agencies ofthe appointment of a successor
Indenture Trustee in writing within 20 days from the appointment. The Trust will promptly certify to the successor
Indenture Trustee that it has given such notice to all Holders and such certificate will be conclusive evidence that
such notice was given as required by the Indenture. If no appointment of a successor Indenture Trustee is made
within 45 days after the giving of written notice in accordance with the provisions of the Indenture summarized
above under the caption "Resignation or Removal of the Trustee" or after the occurrence of any other event
requiring or authorizing such appointment, the outgoing Indenture Trustee or any Holder may apply to any court of
competent jurisdiction for the appointment of such a successor, and such court may thereupon, after such notice, if
any, as such court may deem proper, appoint such successor. Any successor Indenture Trustee appointed under the
section summarized herein under the caption "Successor Fiduciaries" will be a trust company or a bank having the
powers of a trust company, located in the State, having a capital and surplus of not less than $50,000,000. Any such
successor Indenture Trustee will notify the Trust of its acceptance of the appointment and, upon giving such notice,
will become Indenture Trustee, vested with all the property, rights, powers and duties of the Indenture Trustee under
the Indenture, without any further act or conveyance. Such successor Indenture Trustee will execute, deliver, record
and file such instruments as are required to confirm or perfect its succession hereunder and any predecessor
Indenture Trustee will from time to time execute, deliver, record and file such instruments as the incumbent
Indenture Trustee may reasonably require to confirm or perfect any succession under the Indenture. (Section 805)

Trustee's Covenant

The Indenture Trustee will prepare and make available to all Bondholders and each Rating Agency
semiannual statements of allocation of funds. (Section 806)

Action by llolders

Any request, authorization, direction, notice, consent, waiver or other action provided by the Indenture to
be given or taken by Holders of Bonds may be contained in and evidenced by one or more writings of substantially
the same tenor signed by the requisite number of Holders or their attorneys duly appointed in writing. Proof of the
execution of any such instrument, or of an instrument appointing any such attorney, will be sufficient for any
purpose of the Indenture (except as otherwise expressly provided in the Indenture) if made in the following manner,
but the Trust or the Indenture Trustee may nevertheless in its discretion require further or other proof in cases where
it deems the same desirable. The fact and date of the execution by any Bondholder or his attorney of such
instrument may be proved by the certificate or signature guarantee, which need not be acknowledged or verified, of
an officer of a bank, trust company or securities dealer satisfactory to the Trust or to the Indenture Trustee; or of any
notary public or other officer authorized to take acknowledgments of deeds to be recorded in the state in which he
purports to act, that the person signing such request or other instrument acknowledged to him the execution thereof',
or by an affidavit of a witness of such execution, duly sworn to before such notary public or other officer. The
authority of the person or persons executing any such instrument on behalf of a corporate Holder may be established
without further proof if such instrument is signed by a person purporting to be the president or a vice president of
such corporation with a corporate seal affixed and attested by a person purporting to be its clerk or secretary or an
assistant clerk or secretary. Any action of the owner of any Bond will be irrevocable and bind all future record and
beneficial owners thereof. (Section 901)
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Registered Owners

Certain provisions of the Indenture applicable to DTC as Holder of immobilized Bonds will not be
construed in limitation of the rights of the Trust and each Fiduciary to rely upon the registration books in all
circumstances and to treat the registered ovaaers of Bonds as the owners thereof for all purposes not otherwise
specifically provided for by law or in the Indenture. Notwithstanding any other provisions in the Indenture, any
payment to the registered owner of a Bond will satisfy the Trust's obligations thereon to the extent of such payment.
(Section 902)

Remedies

If an Event of Default occurs and is continuing the Indenture Trustee may, and upon written request of the
Holders of 25% in principal amount of Bonds Outstanding shall, in its own name by action or proceeding in
accordance with the Civil Practice Law and Rules:

(i) enforce all rights of the Holders and require the Trust or, to the extent permitted b_¢law, the
Commonwealth to carry out their respective agreements with the Holders;

(ii) sue upon such Bonds;

(iii) require the Trust to account as if it were the Indenture Trustee of an express trust for the Holders
ofsuchBonds;and

(iv) enjoin any acts or things which may be unlawful or in violation of the rights of the Holders of
such Bonds.

The Indenture Trustee will, in addition to the other provisions of this Section, have and possess all of the
powers necessary or appropriate for the exercise of any functions incident to the general representation of Holders in
the enforcement and protection of their rights.

Upon a Default of the Trust under certain provisions of the Indenture or a failure actually known to an
Authorized Officer of the Indenture Trustee to make any other payment required thereby within seven days after the
same becomes due and payable, the Indenture Trustee will give written notice thereof to the Trust. The indenture
Trustee will give Default notices under certain provisions of the Indenture when instructed to do so by the written
direction of another Fiduciary or the owners of at least 25% in principal amount of Bonds Outstanding. The
Indenture Trustee will proceed under certain provisions of the Indenture for the benefit of the ttolders in accordance
with the written direction of a Majority in Interest of the Holders of the Outstanding Bonds. The Indenture Trustee
will not be required to take any remedial action (other than the giving of notice) unless indemnity satisfactory to the
Indenture Trustee is furnished for any expense or liability to be incurred therein. Upon receipt of written notice,
direction and indenmity, and after making such investigation, if any, as it deems appropriate to verify the occurrence
of any event of which it is notified as aforesaid, the Indenture Trustee will promptly pursue the remedies provided
by the Indenture or any such remedies (not contrary to any such direction) as it deems appropriate for the protection
of the tIolders, and will act for the protection of the Holders with the same promptness and prudence as would be
expected of a prudent person in the conduct of such person's own affairs. (Section 1002)

If an Event of Default has occurred and is continuing, amounts on deposit in the Debt Service Account,_the:
Liquidity Reserve Account and the Extraordinary Prepayment Account, in that order, will be applied on each
Distribution Date in the following order: first, to pay interest on overdue interest on the Bonds (to the extent legally
permissible) pro rata without regard to their order of maturity; second, to pay overdue interest on the Bonds then due
pro rata without regard to their order of maturity; third, to pay interest on the Bonds then due pro rata without regard
to their order of maturity; and fourth, to prepay the Bonds pro rata without regard to their order of maturity, at the
principal amount thereof without premium. (Section 1002)

Individual Remedies. No one or more Holders will by his or their action affect, disturb or prejudice the
pledge created by the Indenture, or enforce any right under the Indenture, except in the manner provided in the
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Indenture; and all proceedings at law or in equity to enforce any provision of the Indenture will be instituted, had
and maintained in the manner provided in the Indenture and for the equal benefit of all Holders of the same class;
but nothing in the Indenture will affect or impair the right of any Holder of any Bond to enforce payment of the
principal of, premium, if any, or interest thereon at and after the same comes due pursuant t° the Indenture, or the
obligation of tile Trust to pay such principal, premium, if any, and interest on each of the Bonds to the respective
Holders thereof at the time, place, from the source and in the manner expressed in the Indenture and in the Bonds.
(Section 1002)

Venue. The venue of every action, suit or special proceeding against the Trust will be laid in the
Commonwealth of Puerto Rico. (Section 1002)

Waiver. If the Indenture Trustee determines that a Default has been cured before becoming an Event of
Default and before the entry of any final judgment or decree with respect to it, the Indenture Trustee may waive the
Default and its consequences, by written notice to the Trust, and shall do so upon written instruction of the Holders
of at least 25% in principal amount of Bonds Outstanding. (Section 1002)

Supplements and Amendments to the Indenture

The Indenture may be:

(i) supplemented by delivery to the Indenture Trustee of an instrument certified by an Authorized
Officer of the Trust to (1) provide for earlier or greater deposits into the Bond Fund, (2) subject any property to the
lien hereof, (3) add to the covenants and agreements of the Trust or surrender or limit any right or power of the
Trust, (4) identify particular Bonds for purposes not inconsistent herewith, including credit or liquidity support,
remarketing, serialization and defeasance, (5) cure any ambiguity or defect, (6) protect the exclusion of interest on
the Tax-Exemp! Bonds from gross income for federal income tax purposes, or the exemption from registration of the
Bonds under the Securities Act of 1933, as amended, or of the Indenture under the Trust Indenture Act of 1939, as
amended, or (7) authorize Bonds of a Series and in connection therewith determine the matters referred to in the
Indenture, and any other things relative to such Bonds that are not materially adverse to the Holders of Outstanding
Bonds, or to modify or rescind any such authorization or determination at any time prior to the first authentication
and delivery of such Bonds; or

(ii) amended in any other respect by the Trust and the Indenture Trustee (1) with Rating Confirmation,
to add provisions that are not materially adverse to the Bondholders, or (2) to adopt amendments that do not take
effect unless and until (a) no Bonds Outstanding prior to the adoption of such amendment remain Outstanding or (b)
such amendment is consented to by the Holders of such Bonds in accordance with the further provision s hereof; or

(iii) amended only with written notice to the Rating Agencies and the written consent of a Majority in
Interest of the Holders of the Outstanding Bonds affected thereby. However, the Indenture may not be amended so
as to (1) extend the Serial Maturity or Rated Maturity of any Bond, (2) reduce the principal amount, applicable
premium or interest rate of any Bond, (3) make any Bond redeemable other than in accordance with its terms, (4)
create a preference or priority of any Bond over any other Bond of the same class, or (5) reduce the percentage of
the Bonds required to be represented by the Holders giving their consent to any amendment, unless the Holders of
the Bonds affected by such amendment have consented to it in writing.

Any amendment of the Indenture shall be accompanied by an opinion of Transaction Counsel or other
nationally recognized bond counsel to the effect that the amendment is permitted by law and does not adversely
affect the exclusion of interest on the Tax-Exempt Bonds from gross income for federal income tax purposes.

When the Trust determines that the requisite number of consents have been obtained for an amendment to
the Indenture or to the Agreement which requires consents, it will file a certificate to that effect in its records and
give written notice to the Indenture Trustee and the Holders. The Indenture Trustee will promptly certify to the
Trust that it has given such notice to all Holders and such certificate will be conclusive evidence that such notice
was given in the manner required by the Indenture. (Section H01)
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Definitions

In addition to terms defined elsewhere herein, the following terms have the following meanings in this
summary, unless the context otherwise requires:

"Accounts" means the accounts in the Bond Fund and accounts established by Series Supplement, which
if providing for Junior Payments will be outside the Bond Fund.

"Acereted Value" means the voting power of a Bond for which Accreted Value is specified by Series
Supplement; and has such further meaning and effect as may be specified in this Indenture.

"Ancillary Contracts" means contracts entered into by the Trust or for its benefit or for the benefit of any
of the Beneficiaries to facilitate the issuance, sale, resale, purchase, repurchase or payment of Bonds, including bond
insurance, letters of credit and liquidity facilities, but excluding Swap Contracts.

"Beneficiaries" means Bondholders or Holders, and, to the extent specified, the parties to Swap Contracts
and Ancillary Contracts.

"Bondholders" or "llolders" means the registered owners of the Bonds registered as to principal and
interest or as to principal only, as shown on the books of the Trust, and the owners of Coupon Bonds.

"Bonds" means all obligations issued as Bonds or BANs pursuant to the Indenture.

"Code" means the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder.

"Collections" means Revenues deposited in the Collection Account.

"Counsel" means nationally recognized bond counsel or such other counsel as may be selected by the Trust
for a specific purpose.

"Coupon Bonds" means coupon Bonds and Bonds registered to bearer.

"Default" means an Event of Default without regard to any declaration, notice or lapse of time.

"Defeasancc Collateral" means money and:

(a) non-callable direct obligations of the United States of America, non-callable and non-prepayable
direct federal agency obligations the timely payment of principal of and interest on which are fully and
unconditionally guaranteed by the United States of America, non-callable direct obligations of the United States of
America which have been stripped by the United States Treasury itself or by any Federal Reserve Bank (not
including "CATS," "TIGRS" and "TRS" unless the Trust obtains Rating Confirmation with respect thereto) and the
interest components of REFCORP bonds for which the underlying bond is non-callable (or non-callable before the
due date of such interest component) for which separation of principal and interest is made by request to the Federal
Reserve Bank of New York in book-entry form, and will exclude investments in mutual funds and unit investment
trusts;

(b) obligations timely maturing and bearing interest (but only to the extent that the full faith and credit
of the United States of America are pledged to the timely payment thereof);

(c) certificates rated "AAA" by S&P and in one of the two highest long-term rating categories by
Moody's and Fitch (if rated by Fitch) evidencing ownership of the right to the payment of the principal of and
interest on obligations described in clause (ii), provided that such obligations are held in the custody of a bank or
trust company satisfactory to the Trustee in a segregated trust account in the trust department separate from the
general assets of such custodian; and
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(d) bonds or other obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state (i) which are not callable at the option of the obligor or
otherwise prior to maturity or as to which irrevocable notice has been given by the obligor to call such bonds or
obligations on the date specified in file notice, (it) timely payment of which is fully secured by a fund consisting
only of cash or obligations of the character described in clause (a), (b) or (c) which fund may be applied only to the
payment when due of such bonds or other obligations and (iii) rated "AAA" by S&P and in one of the two highest
long-term rating categories by Moody's and Fitch (if rated by Fitch).

"Defeased Bonds" means Bonds that remain in the hands of their Holders, but are deemed no longer
Outstanding.

"Eligible Investments" means:

(i) Defeasance Collateral;

(it) direct obligations of, or obligations guaranteed as to timely payment of principal and interest by
FHLMC, FNMA or the Federal Farm Credit System;

(iii) demand and time deposits in or certificates of deposit of, or bankers' acceptances issued by, any
bank or trust company, savings and loan association or savings bank, payable on demand or on a specified date no
more than three months after the date of issuance thereof, if such deposits or instruments are rated "F-I" by Fitch (if
rated by Fitch), "A-l+" by S&P and "P-I" by Moody's;

(iv) obligations of, or obligations guaranteed by, any state of the United States or the District of
Columbia or any political subdivision thereof rated at least Aa 1 by Moody's and receiving one of the two highest
long-term unsecured debt ratings available for such securities from S&P and Fitch (if rated by Fitch);

(v) commercial or finance company paper (including both non-interest-bearing discount obligations
and interest bearing obligations payable on demand or on a specified date not more than 190 days after the date of
issuance thereof) that is rated "F-I" by Fitch (if rated by Fitch), "A-l+" by S&P and "P-I" by Moody's;

(vi) repurchase obligations with respect to any security described in clause (i), (it), (iv) or (v) above
entered into with a primary dealer, depository institution or trust company (acting as principal) rated "F-I" by Fitch
(if rated by Fitch), "A-I+" by S&P and "P-I" by Moody's (if payable on demand or on a specified date no more
than three months after the date of issuance thereof), or rated at least Aal by Moody's and in one of the two highest
long-term rating categories by S&P and Fitch (if rated by Fitch), or collateralized by securities described in clause
(i), (it), (iv) or (v) above with any registered broker/dealer or with any domestic commercial bank whose long-term
debt obligations are rated "investment grade" by each Rating Agency, provided that (1) a specific written agreement
governs the transaction, (2) the securities are held, free and clear of any lien, by the Trustee or an independent third
party acting solely as agent for the Trustee, and such third party is (a) a Federal Reserve Bank, or (b) a member of
the Federal Deposit Insurance Corporation that has combined surplus and undivided profits of not less than $25
million, and the Trustee shall have received written confirmation from such third party that it holds such securities,
free and clear of any lien, as agent for the Trustee, (3) the agreement has a term of thirty days or less, or the
collateral securities are required to be valued on behalf of the Trust no less frequently than monthly and the Trustee
notified in writing of the results thereof and if any deficiency in the required collateral percentage is not restored
within five Business Days of such valuation, the Trustee is to liquidate the collateral securities and (4) the fair
market value of the collateral securities in relation to the amount of the obligation, including principal and interest,
is equal to at least 102%;

(vii) securities bearing interest or sold at a discount (payable on demand or on a specified date no more
than three months after the date of issuance thereof) that are issued by any corporation incorporated under the laws
of the United States of America or any state thereof and rated "F-I" by Fitch (if rated by Fitch), "P-1" by Moody's
and A-I4" by S&P at the time of such investment or contractual commitment providing for such investment;
provided, however, that securities issued by any such corporation will not be Eligible Investments to the extent that
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investment therein would cause the then outstanding principal amount of securities issued by such corporation that
are then held to exceed 20% of the aggregate principal amount ofaU Eligible Investments then held;

(viii) units of taxable money market funds which funds are regulated investment companies and seek to
maintain a constant net asset value per share and have been rated at least "Aal" by Moody's, in one of the two
highest long-term rating categories by Fitch (if rated by Fitch) and at least "Aam" or ,'AAm-G" by S&P, including if
so rated any such fund which the Indenture Trustee or an affiliate of the Indenture Trustee serves as an investment
advisor, administrator, shareholder, servicing agent and/or custodian or sub-custodian, notwithstanding that (a) the
Indenture Trustee or an affiliate of the Indenture Trustee charges and collects fees and expenses (not exceeding
current income) from such funds for services rendered, (b) the Indenture Trustee charges and collects fees and
expenses for services rendered pursuant to the Indenture, and (c) services performed for such funds and pursuant to
the Indenture may converge at any time (the Trust specifically authorizes the Indenture Trustee or an affiliate of the
Indenture Trustee to charge and collect all fees and expenses from such funds for services rendered to such funds, in
addition to any fees and expenses the Indenture Trustee may charge and collect for services rendered pursuant to the
Indenture);

(ix) investment agreements or guaranteed investment contracts rated, or with any financial institution
or corporation whose senior long-term debt obligations are rated, or guaranteed by a financial institution whose
senior long-term debt obligations are rated, at the time such agreement or contract is entered into, in at least one of
the two h!ghest long-term rating categories by Fitch (if then rated by Fitch), "Aal" by Moody's and in one of the
two highest long-term rating categories by S&P if the Trust has an option to terminate such agreement in the event
that either such rating is either withdrawn or downgraded below the rating on the Bonds, or if not so rated, then
collateralize d by securities described in clause (i), (ii), (iv) or (v) above with any registered broker/dealer or with
any domestic commercial bank whose long-term debt obligations are rated "investment grade" by each Rating
Agency, provided that (1) a specific written agreement goverus the transaction, (2) the securities are held, free and
clear of any lien, by the Trustee or an independent third party acting solely as agent for the Trustee, and such third
party is (a) a Federal Reserve Bank, or (b) a member of the Federal Deposit Insurance Corporation that has
combined surplus and undivided profits of not less than $25 million, and the Trustee shall have received written

confirmation from such third party that it holds such securities, free and clear of any lien, as agent for the Trustee,
(3) the agreement has a term of thirty days or less, or the collateral securities are to be valued on behalf of the Trust
no less frequently than monthly and if any deficiency in the required collateral percentage is not restored within
seven Business Days of such valuation, the Trustee is to liquidate the collateral securities and (4) the fair market
value of the collateral securities in relation to the amount of the obligation, including principal and interest, is equal
to at least 102%; and

(x) other Obligations, securities, agreements or contracts that are non-callable and that are acceptable
to each Rating Agency;

provided, that no Eligible Investment may (a) except for Defeasance Collateral, evidence the right to
receive only interest with respect to the obligations underlying such instrument or (b) be purchased at a price greater
than par if such instrument may be prepaid or called at a price less than its purchase price prior to its stated maturity.

"FItLMC" means the Federal Home Loan Mortgage Corporation.

"Fiduciary" means the Indenture Trustee, any representative of the Holders of Bonds appointed by Series
Supplement, and each Paying Agent.

"FNMA" means Fannie Mae.

"Majority in Interest" means the Holders of a majority of the Outstanding Bonds eligible to act on a
matter, measured by face value at maturity or by Accreted Value as specified in the Indenture or in a Series
Supplement:.

"Operating Expenses" means all expenses incurred or reimbursable by the Trust in the administration of
the Trust, whether or not related to the Bonds, including but not limited to arbitrage rebate and penalties, salaries,
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administrative expenses, insurance premiums, auditing and legal expenses, fees, expenses and indemnities incurred
for professional consultants and fiduciaries and all Operating Expenses so identified in the Indenture.

"Outstanding Bonds" means Bonds issued under the Indenture, excluding: (i) Bonds that have been
exchanged or replaced, or delivered to the Indenture Trustee for credit against principal; (ii) Bonds that have been
paid; (iii) Bonds that have become due and for the payment of which money has been duly provided; (iv) Bonds for
which there has been irrevocably set aside sufficient Defeasance Collateral timely maturing and bearing interest, to
pay or redeem them; and any required notice of redemption will have been duly given in accordance with the
Indenture or irrevocable instructions to give notice will have been given to the Indenture Trustee; (v) Bonds the
payment of which will have been provided for pursuant to certain provisions of the Indenture; and (vi) for purposes
of any consent or other action to be taken by the Holders of a Majority in Interest or specified percentage of Bonds

hereunder, Bonds held by Or for the account of the Trust or any person controlling, controlled by or under common
control with the Trust. For the purposes of this definition, "control," when used with respect to any specified
person, means the power to direct the management and policies of such person, directly or indirectly, whether
through the ownership of Voting securities, by contract or otherwise, and the terms "controlling" and "controlled"
have meaningscorrelativeto theforegoing.

"Permitted Indebtedness" means Bonds, borrowings to pay Operating Expenses and bonds or other
obligations payable Solely from specified assets of the Trust not subject to the lien of this Indenture and the holders
of which expressly have no recourse to any other assets of the Trust in the event of non-payment.

"Rated Swap" means a Swap Contract if the counterparty is limited to entities (1) the debt Securities of
which are rated at least "Aal" by Moody's and in one of the two highest long-term debt rating categories by S&P
and Fitch (if rated by Fitch) or (2) the obligations of which under the contract are either so rated or guaranteed or
insured by an entity the debt securities or insurance policies of which are so rated or (3) the debt securities of which
are rated in the third highest long-term debt rating category by Moody's, S&P and Fite_ (if rated by Fitch) or whose
obligations are guaranteed or insured by an entity so rated, in either case the obligations of which under the contract

are continuously and fully secured by Eligible Investments meeting criteria provide d by the Rating Agencies to the
Trust and then in effect.

"Revenues" means the Pledged TSRs and all aid, rents, fees, charges, payments, investment earnings and
other income and receipts (including Bond proceeds but only to the extent deposited in an Account) paid or payable
to the Trust or the Indenture TruStee for the account of the Trust or the Beneficiaries.

"Swap C0ntraet" means an interest rate exchaflge, currency exchange, cap, collar, hedge or similar
agreement entered into by the Trust.

CONTINUING DISCLOSURE UNDERTAKING

To the extent that Rule :15c2,12 (the "Rule") _oL the Securities and Exchange Commission ("SEC")
promulgated under the Securities Exchange Act of 1934, as amended (the "1934 Act"), requires the Underwriters to
detemfine, as a condition to purchasing the Series 2002 Bonds, that the Trust will make such covenants, the Trust
will covenant for the sole benefit of the Bondholders as follows:

the Trust shall provide:

_ (a) within 305 days after the end of each Fiscal Year, to :each nationally recognized municipal
securities information repository and to any Commonwealth information depository, core financial information and
operating _data for the prior Fiscal Year, including (i) the Trust's audited financial statements, prepared in
accordance with generally accepted accounting principles in effect from time to time, and (ii)material historical
quantitative data on the Trust's revenues, expenditures, financial operations and indebtedness generally of the types
discussed in,SUMMARY OF BOND STRUCTURING ASSUMPTIONS AND AMORTIZATION" under the last
column of_the table captioned "Projections of Strategic Contribution Payments and Total Payments robe Received
by the Indenture Trustee," and (iii)the debt service coverage for the most recent full Fiscal Year for the Series 2002
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Bonds based on Serial Maturities and each of the Rated Maturities, after giving credit for any Turbo Redemptions
that have been paid.;

(b) in a timely manner, to each nationally recognized municipal securities information repository or to
the Municipal Securities Rulemaking Board, and to any Puerto Rico information depository, notice of any of the
following events with respect to the Series 2002 Bonds, if material:

(1) Principal and interest payment delinquencies;

(2) non-payment related defaults;

(3) unscheduled draws on debt service reserves reflecting financial difficulties;

(4) unscheduled draws on credit enhancements reflecting financial difficulties;

(5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse lax opinions or events affecting the tax-exempt status of the Series 2002 Bonds;

(7) modifications to rights of Bondholders;

(8) bond calls:

(9) defeasances;

(10) release, substilution, or sale of property securing repayment of the Series 2002 Bonds;

(11) rating changes; and

(12) failure of the Trust to comply with clause (a) above.

The Trust will not undertake to provide any notice with respect to (i) credit enhancement if the credit
enhancement is added after the primary offering of the Series 2002 Bonds, the Trust does not apply for or participate
in obtaining the enhancement and the enhancement is not described in this Offering Circular or (ii) tax exemption
other than pursuant to Section 103 of the Code.

The Trust will not undertake to provide the above-described event notice of a mandatory scheduled
redemption, not otherwise contingent upon the occurrence of an event, if (i) the terms, dates and amounts of
redemption are set forth in detail herein (ii) the only open issue is which Series 2002 Bonds will be redeemed in the
Case of a partial redemption, (iii) notice of redemption is given to the Bondholders as required under the terms of the
Series 2002 Bonds and (iv) public notice of the redemption is given pursuant to 1934 Act Release No. 23856 of the
SEC, even if the originally scheduled amounts are reduced by prior optional redemptions or Series 2002 Bond
purchases. .

The Trust will not undertake to provide updates or revisions to any forward-looking statements contained in
this Offering Circular, including but not limited to those that include the words "expects", "foreeasts", "projects",
"intends," "anticipates," "estimates," "assumes" or analogous expressions.

No Bondholder may institute any suit, action or proceeding at law or in equity ("Praeeedlng") for the
enforcement of the continuing disclosure undertaking (the '_Undertaklng") or for any remedy for breach thereof,
unless such Bondholder shall have filed with the Trust evidence of ownership and a written notice of and request to
cure such breach, and the Trust shall have refused to comply within a reasonable time. All Proceedings shall be
instituted only as specified herein, in the federal or state courts located in Puerto Rico, and for the equal benefit of
all holders of the outstanding bonds benefited by the same or a substantially similar covenant, and no remedy shall
be sought or granted other than specific performance of the covenant at issue.
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An amendment to the Undertaking may only take effect if:

(a) the amendlnent is made in connection with a change in circumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature, or status of the Trust, or type of business
conducted; the Undertaking, as amended, would have complied with the requirements of the Rule at the time of sale
of the Series 2002 Bonds, after taking into account any amendments or interpretations of the Rule, as well as any
change in circumstances; and the amendment does not materially impair the interests of Bondholders, as determined
by parties unaffiliated with the Trust (such as, but without limitation, the Trust's financial advisor or transaction
counsel) and the annual financial information containing (if applicable) the amended 'operating data :or financial
information will explain, in narrative form, the reasons for the amendment and the "impact" (as that word is used in
the letter from the SEC Staffto the National Association of Bond Lawyers, dated June 23, 1995) of the change in the
type of operating data or financial information being provided; or

(b) all or any part of the Rule, as interpreted by the staff of the SEC at the date of the Series 2002
Bonds, ceases to be in effect for any reason, and the Trust elects that the Undertaking shall be deemed terminated or
amended (as the case may be) accordingly.

For purposes of the Undertaking, a beneficial owner of a security includes any person who, directly or
indirectly, through any contract, arrangement, understanding, relationship, or otherwise has or shares investment
power which includes the power to dispose, or to direct the disposition of, such security, subject to certain
exceptions as set forth in the Undertaking. Any assertion of beneficial ownership must be filed, with full
documentary support, as part of the written request described above.

The Trust has compiled with all its previous continuing disclosure obligations in a timely manner.

LITIGATION

There is no litigation pending in any court (either in Puerto Rico or federal court) to restrain or enjoin the
issuance or delivery of the Series 2002 Bonds or questioning the creation, organization or existence of the Trust, the
validity or enforceability of the Act, the Indentur.e, the transfer of the TSRs bY the Commonwealth to the Trust, the
proceedings for the authorization, execution, authentication and delivery of the Series 2002 Bonds or the validity of
the Series 2002 Bonds. For a discussion of other legal matters, including certain pending litigation involving the
MSA and the PMs, see "RISK FACTORS," "TOBACCO INDUSTRY" and "LEGAL CONSIDERATIONS."

TAX MATTERS

The Internal Revenue Code of 1986, as amended, includes requirements regarding the use, expenditure and
investment of bond proceeds and the timely payment of certain investment earnings to the Treasury of the United
States, if required, which the Trust, the Commonwealth and certain other beneficiaries of the proceeds of the Series
2002 Bonds must continue to meet after the issuance of the Series 2002 Bonds in order that interest on the Series

2002 Bonds not be included in gross income for federal income tax purposes. The failure by the Trust, the
Commonwealth or such other beneficiaries to meet these requirements may cause interest on the Series 2002 Bonds
to be included in gross income for federal income tax purposes retroactive to their date of issuance. The Trust, the
Commonwealth and such other beneficiaries have covenanted to comply to the extent permitted by the Constitution
and the laws of the Commonwealth with the requirements of the Code in order to maintain the exclusion from gross
income for federal income tax purposes of interest on the Series 2002 Bonds. Sidley Austin Brown & Wood LLP is
not aware of any provision of the Constitution or laws of the Commonwealth which would prevent the Trust, the
Commonwealth or such other beneficiaries from complying with the ri_quirements of the Code.

In the opinion of Sidley Austin Brown & Wood LLP, subject to continuing compliance by the Trust, the
Commonwealth and the certain other beneficiaries with their tax covenants referred to above, under existing Acts of
Congress, regulation, rulings and court decisions, interest on the Series 2002 Bonds is not includable in gross
income for federal income tax purposes. Interest on the Series 2002 BOnds is not an item of tax preference for
purposes of the federal altemative minimum tax imposed on individuals and corporations; however, interesl on the
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Series 2002 Bonds will be includable in adjusted current earnings of certain corporations for purposes of computing
the alternative minimum tax on corporations imposed by the Code. No opinion is rendered by Sidley Austin Brown
& Wood I,LP on the effect of any action taken or not taken after the date of its opinion without its approval (except
for such action or omission to act as otherwise provided in the documents pertaining to the Series 2002 Bonds) or in
reliance upon advice of counsel other than such firm on the exclusion from gross income of the interest on the Series
2002 Bonds for federal income tax purposes. Sidley Austin Brown & Wood LLP is further of the opinion that the
Series 2002 Bonds and the interest thereon are exempt from state, Commonwealth and local income taxation.

Ownership of tax-exempt obligations may,result in collateral federal income tax consequences to certain

taxpayers, including, without limitation, financial _instituti0ns, property and casualty insurance companies, certain
foreign corporations, certain S Corporations with excess passive income, individual recipients of Social Security or
Railroad Retirement benefits, taxpayers who may be deemed to have incurred to continued indebtedness to purchase
or carry tax-exempt obligations and taxpayers who may be eligible for the earned ine0me tax credit.

Ownership of tax-exempt obligations may also result in collateral income tax consequences under Puerto
Rico law to financial institutions doing business iraPuerto Rico.

Prospective purchasers of the Series 2002 Bonds should consult their tax advisors as to applicability and
impact of any collateral consequences.

Legislation affecting municipal securities is constantly being considered by the United States Congress.
There can be no assurance that legislation enacted after the date of issuance of the Series 2002 Bonds will not have
an adverse effect on the tax-exempt status of the Series, 2002 Bonds. Legislative or regulatory actions and proposals
may also affect the economic value of tax exemption or the market prices of the Series 2002 Bonds.

Discount Bonds

The excess, if any, of the amount payable at maturity of any maturity of the Series 2002 Bonds over the
issue price thereof constitutes original issue discount. In general, the "issue price" of a maturity of the Series 2002
Bonds is the first price at which a substantial amount of Series .2002 Bonds of that maturity was sold (excluding
sales to bond houses, brokers or similar person or organizations aeting_in the capacity of underwriters, placement
agents or wholesalers). The amount of original issue discount accrues in accordance with a constant yield method
based on the compounding of interest. Original_issue discount accruing pursuant to the constant yield method
described above will be excluded from gross income to the same extent as interest on the Series 2002 Bonds for
federal income tax purposes. A portion of the Original issue discotifit that accruesin each year to an owner of the
Series 2002 Bonds with original issue discount (the "Discount Bonds") that is a corporation will be included in the
calculation necessary to determine whether such corporation will incur federal alternative minium tax liability. In
addition, original issue discount that accrues in each year to an owner of a Discount Bond is included in the

calculation of the distribution requirements of certain reguJated investment companies and may result in some of the
collateral federal income tax consequences discussed h_reinl C0nse.quently, owners of any Discount Bond should be
aware that the' accrual of original issue discoun_t in each year may result in an alternative minimum tax liability,
additional distribution requirements or other'eoliaieral federal income tax consequences although the owner of such

Discount Bond has not received cash attributable t° such original issue discount in such year.

A purchaser in the initial offering who gequires a Discount Bond at an issue price equal to the first price at
which a substantial amount of Series 2002 Bonds of that maturity is sold to the public will be treated as receivingan
amount of interest not includable in gross income for federal income tax purposes equal to the original issue
discount accruing during the period he_,holds _such Discount Bond and will increase his adjusted basis in such
Discount Bond by the amount of such accruing discount for purposes of determining taxable gain or loss on the sale
or other disposition of such Discount Bond for federal income tax pt_rposes. The accrual of original issue discount
and its effect on redemption, sale or other disposition of Discount Bonds that are not purchased in the initial offering
at the first price at which a substantial amount of Series 2002 Bonds of that maturity is sold to the public may be
determined according to rules that differfr0m those desci'ibed above.

Owners of Discount Bonds should consult their tax advisors with respect to the determination for federal
income tax purposes of the amount of original issue discount or interest properly accruable with respect to such
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Discount Bonds and with respect to state, Commonwealth and local tax consequences of owning and disposing of
Discount Bonds.

Premium Bonds

The excess, if any, of the tax basis of a Series 2002 Bond to a purchaser (other than a purchaser.who holds
such Bond as inventory, stock in trade or for sale to customers in the ordinary course of business) who purchases
such Bond as part of the initial offering over the amount payable at maturity of such Bond is "Bond Premium."
Bond Premium is amortized over the term of such Bond for federal income tax purposes (or, in the case of a Series
2002 Bond with Bond Premium callable prior to its stated maturity, the amortization period and yield may be
required to be determined on the basis of an earlier call date if that terminates or results in the lowest yield on such
bond). No deduction is allowed for such amortization of Bond Premium; however, Bond Premium is treated as an
offset to qualified stated interest received on the Bond. Owners of Series 2002 Bonds with Bond Premium are
required to decrease their adjusted basis in such Series 2002 Bonds by the amount of amortizable bond premium
attributable to each taxable year such Series 2002 Bonds are held. Owners of such Series 2002 Bonds should
consult their tax advisors with respect to the precise determination for federal income tax purposes of the treatment
of bond premium upon sale or other disposition of such Series 2002 Bonds and with respect to the state,
Commonwealth and local tax consequences of owning and disposing 0fsueh Series 2002 Bonds

RATINGS

It is a condition to the obligation of the Underwriters to purchase the Series 2002 Bonds that, at the date of
delivery thereof to the Underwriters, the Series 2002 Bonds shall have been assigned ratings no less than "A" by
Standard & Poor's Ratings Services ("S&P"), no less than "AI" by Moody's Investors Service ("Moody's") and no
lessthan"A+"byFitchRatings("Fitch").

The ratings address each Rating Agency's assessment of the ability of the TruSt to pay Interest when
due and to pay Principal of the Series 2002 Bonds in accordance with the Serial Maturities and each of the
Rated Maturities. The ratings will not address the likelihood of payment of Turbo Redemptions, _or the
Sizing Amounts for Rated Maturities or the ability of the Trust tOmake Extraordinary Prepayments, If any.

]'he ratings by any of Fitch, Moody's or S&P of the Series 2002 Bonds reflect only the views of such
organizations and any desired explanation of the significance of such ratings and any outlooks or other statements
given by such Rating Agencies with respect thereto should be obtained from the Rating Agency furnishing the same,
at the following addresses: Fitch Ratings, One State Street Plaza, New York, New York 10004; Moody's Investors
Service, Inc., 99 Church Street, New York, New York 10007; and Standard & Poor's Ratings Services, 55 Water
Street, New York, New York 10004. ,_ '

There is no assurance that the initial ratings assigned to the Series 2002 Bonds will continue for any given
period of time or that any of such ratings will not be revised downward, suspended or withdrawn entirely by any of
the Rating Agencies. Any such downward revision, suspension or withdrawal of such ratings may have an adverse
effect on the availability of a market for or the market prices of the Series 2002 Bonds. ' :

UNDERWRITING

The Underwriters have jointly and severally agreed, subject to certain conditions, to purchase the Series
2002 Bonds from the Trust at an aggregate discount of $8,864,638.50 from the initial public offering prices for sueh
Series 2002 Bonds set forth or derived from information contained on the inside cover page hereof. The
Underwriters will be obligated to purchase all Series 2002 Bonds if any such Series 2002 Bonds are purchased. The
Series 2002 Bonds may be offered and sold to certain dealers (including dealers depositing the Series 2002 Bonds
into investment trusts) and institutional purchasers at prices lower than such public offering prices, and such public
offering prices may be changed, from time to time, by the Underwriters. The Trust has agreed to indemnify, to the
extent permitted by law, the Underwriters against eertain liabilities, including liabilities under federal securities
laws.
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Salomon Smith Barney an Underwriter, is an affiliate of Citibank, N.A. which is acting as escrow agent for
the Series 2000 Bonds and as MSA Escrow Agent under the MSA.

Goldman, Sachs & Co., ("GS"), an Underwriter, has entered into a written agreement with First Bank
Puerto Rico ("First Bank"), a bank organized under the laws of the Commonwealth, pursuant to which First Bank
has agreed to act as consultant to GS in connection with GS's provision of underwriting and investment banking
services to the Trust with respect to the Series 2002 Bonds. Pursuant to this agreement, the existence of which has
been disclosed to the Trust and Government Development Bank; First Bank will be entitled to receive a portion of
GS's actual net profits, if any, in connection with the underwriting of the Series 2002 Bonds. Other similar
arrangements with respect to the sharing of underwriting net profits have been entered into and disclosed to the
Trust and Government Development Bank by Morgan Stanley & Co. Incorporated and Popular Securities, Inc.,
ABN Amro Financial Services, Inc. and Prudential Securities Incorporated and Bane of America Securities LLC and
Oriental Financial Services Corp.

LEGAL MATTERS

Sidley Austin Brown & Wood LLP, New York, New York, Transaction Counsel, will render an opinion
with respect to the validity of the Series 2002 Bonds in substantially the form set forth in Appendix C hereto.

Certain legal matters will be passed upon for the Underwriters by Nixon Peabody LLP, New York, New
York, as Underwriters' Counsel.

OTHER PARTIES

DRI.WEFA

DRI,WEFA, Inc. ("DRI*WEFA") has been retained by the Trust as an independent econometric
consultant. The DRIoWEFA Report attached as Appendix A hereto is included herein in reliance on DRIoWEFA as
experts in such matters. DRI.WEFA's fees for acting as the Trust's independent economic consultant are not
contingent upon the issuance of the Series 2002 Bonds. The DRI°WEFA Report should be read in its entirety.

Government Development Bank for Puerto Rico

As required by Act No. 272 of the Legislature of Puerto Rico, approved May 15, 1945, as amended,
Government Development Bank has acted as financial advisor to the Trust in connection with the Series 2002 Bonds
offered hereby. As financial advisor, Government Development Bank participated in the selection of the
Underwriters of the Series 2002 Bonds. Certain of the Underwriters have been selected by Government
Development Bank to serve from time to time as underwriters of its obligations and the obligations of the
Commonwealth, its instrumentalities and public corporations. Certain of the Underwriters or their affiliates also
participate in other financial transactions with Government Development Bank.

This Offering Circular will be filed with each NRMSIR.and with the MSRB and its execution and delivery
have been authorized by the Trust.

CItlLDREN'S TRUST

By: /s/Carlos M. Pifieiro
Name: Carlos M. Pifieiro
Title: Executive Director
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Executive Summary

DRIoWEFA has developed a cigarette consumption model based on historical U.S. data
between 1965 and 2000. This econometric model, coupled with our long term forecast of
the U.S. economy, has been used to project total U.S. cigarette consumption from 2001
through 2043. Our Base Case Forecast indicates that total consumption in 2043 will be
207 billion cigarettes (approximately 10 billion packs), a 52% decline from the 2000
level. We also present alternative forecasts that project higher and lower paths of
cigarette consumption. Under these, less likely, scenarios we forecast that by 2043 US
cigarette consumption could be as low as 189 billion and as high as 221 billion cigarettes.
In addition, we also present scenarios with more extreme variations in assumptions for
the purposes of illustrating alternative paths of consumption.

Our model was constructed from widely accepted economic principles and DRIoWEFA's
long experience in building econometric forecasting modelsl A review Of the economic
research literature indicates that our model is consistent with the prevalent consensus
among economists concerning cigarette demand. We considered the impact of
demographics, cigarette prices, disposable income, employment and unemployment,
industry advertising expenditures, the future effect of the incidence of smoking amongst
underage youth, and qualitative variables that captured the impact of anti-smoking
regulations, legislation, and health warnings. After extensive analysis, we found the
following variables to be effective in building an empirical model of adult per capita
cigarette consumption: real cigarette prices, real per capita disposable personal income,
the impact of restrictions on smoking in public places, and the trend over time in
individual behavior and preferences. The projections and forecasts are based on
reasonable assumptions regarding the future paths of these factors.

This forecast differs slightly from the one presented by DRIoWEFA in 2001
("DRI.WEFA's 2001 Forecast"). In the year 2000, lower than expected prices, resulted
in higher than expected consumption. The United States Department of Agriculture
("USDA"), now estimates a consumption level for year 2000 of 430 billion, 7 billion
more than DRIoWEFA's forecast in 2001. DRIoWEFA has also revised its year 2001
consumption estimate upwards, to 419 billion from 408 billion. This forecast also differs
somewhat from one presented to other issuers earlier in 2002. While that forecast had
anticipated some state excise tax increases in response to state budget difficulties, a
slightly greater number of states than expected have raised taxes on cigarette purchases,
and as a result, consumption is projected to be lower in the near term. Cigarette
consumption is now expected to fall to 403 billion in 2002, 2 billion fewer than the
previous forecast, and to 394 billion in 2003, 4 billion fewer than the earlier forecast.
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Disclaimer

The projections and forecasts regarding future cigarette consumption included in this
Report are estimates, which have been prepared on the basis of certain assumptions and
hypotheses. No representation or warranty of any kind is or can be made with respect to
the accuracy or completeness of, and no representation or warranty should be inferred
from, these projections and forecasts. The projections and forecasts contained in this
Report are based upon assumptions as to future events and, accordingly, are subjec t to
varying degrees of uncertainty. Some assumptions inevitably will not materialize and,
additionally, unanticipated events and circumstances may occur. Therefore, actual
cigarette consumption inevitably will vary from the projections and forecasts included in
this Report and the variations may be material and adverse.
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Historical Cigarette Consumption

People have used tobacco products for centuries. Tobacco was first brought to Europe
from America in the late 15thcentury and became America's major cash crop in the 17 th
and 18th centuries _. Prior to 1900, tobacco was most frequently used in pipes, _cigars and
snuff. With the widespread production of manufactured cigarettes (as opp0sed'tO hand-
rolled cigarettes) in the United States in the early 20 th century, cigarette consumption
expanded dramatically• Consumption is defined as taxable United States consumer sales,

plus shipments to overseas armed forces, ship stores, Puerto Rico and otherUnited States
possessions', and small tax-exempt categories 2 as reportedby the Bureau of Alcohol
Tobacco and Firearms• The United States Department of Agriculture ("USDA'), which
has compiled data on cigarette consumption since 1900, reports that'consumpfl61a grew
from 2.5 billion in 1900 to a peak of 640 billion in 19813. Consumption declined in the
1980's and 1990's, reaching a level of 465 billion cigarettes in 1998 and 430 billion
cigarettes in 20004 .

Historical U.S. Cigarette Consumption: 1945.2000
700
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1945 1955 1965 1975 1985 1995

. ,Total Consurrption

While the historical trend in consumption prior to 1981 was increasing, there was a
decline in cigarette consumption of 9.82% during the Great Depression between 1931

l Source: "Tobacco Timeline," Gene Borio (1998).
2Bureau of Alcohol, Tobacco and Firearms reports as categories such as transfer to export warehouses, use
of the U.S., and personal consumption/experimental.
3 Source: "Tobacco Situation and Outlook", U.S. Department of Agriculture-Economic Research Service,
September 1999 (USDA-ERS).
4 Source: USDA-ERS, September 2001.
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and 1932. Notwithstanding this steep decline, consumption rapidly increased after 1932,
exceeding previous levels by 1934. Following the release of the Surgeon General's
Report in 1964, cigarette consumption continued to increase at an average annual rate of
1 20% between 1965 and 1981. Between 1981 and 1990, however, cigarette consumption
declined at an average annual rate of 2.18%. From 1990 to 1998, the average annual rate
of decline in cigarette consumption was 1.51%; but for 1998 the decline increased to
3.13% and then the decline for 1999 accelerated to 6.45%. These sharp recent declines
are correlated with large price increases in 1998 and 1999.

Adult per capita cigarette consumption (total consumption divided by the number of
people 18 years and older) began to decline following the Surgeon General's Report in
1964. Population growth offset this decline until 1981. The adult population grew at' an
average annual rate of 1.86% for the period 1965 through 1981, 1.17% from 1981 to
1990 and 1.02% from 1990 to 1999. Adult per capita cigarette consumption declined at
an average annual rate of 0.65% for the period 1965 to 1981, 3.31% for the period 1981
to 1990 and 2.47% for the period 1990 to 1998. In 1998 the per capita decline in
cigarette consumption was 4.21% and in 1999 the decline accelerated to 7.50%. These
sharp recent declines are correlated with large price increases in 1998 and 1999. All
percentages are based upon compound annual growth rates.

The following table sets forth United States domestic cigarette consumption for the six
years ended December 31, 20005. The data in this table vary from statistics on cigarette
shipments in the United States. While our Report is based on consumption, payments
made under the Master Settlement Agreement dated November 23, 1998 (MSA) between
certain cigarette manufacturers and certain settling states are computed based in part on
shipments in or to the fifty United States, the District of Columbia and Puerto Rico. The
quantities of cigarettes shipped and cigarettes consumed may not match at any given
point in time as a result of various factors such as inventory adjustments, but are
substantially the same when compared over a period of time.

U.S. Cigarette Consumption ..
Year Ended December 31, Consumption Percentage Change

(BillionsofCigarettes)
-12000 430 .15

1999 435 -6.45
1998 465 -3.13
1997 480 -1.44
1996 487 0.00
1995 487 'I 0.21

5 Source: USDA-ERS.

A-5



The US Cigarette Industry

The cigarette market is an oligopoly in which, according to reports of the manufacturers,
the four leading manufacturers accounted for almost 94% of the market in 2001. These
top four companies in shipments were Philip Morris, RJ Reynolds, Brown & Williamson,
and Lorillard, who occupied 50.9 percent, 22.3 percent, 10.9 percent, and 9.5 percent of
the market respectively, as reported by each individual manufacturer.

The United States government has raised revenue through tobacco taxes since the Civil
War. Although the federal excise taxes have risen through the years, excise taxes as a
percentage of total federal revenue have fallen from 3.4 percent in 1950 to approximately
0.5 percent today. In 2000, the federal government received $7.5 billion in excise tax
revenue from tobacco sales. In addition, state and local governments also raise significant
revenues, $8.7 billion in 2000, from excise and sales taxes. Cigarettes constitute the
majority of these sales, which include cigars and other tobacco products.

Survey of the Economic Literature on Smoking

Many organizations have conducted studies on United States cigarette consumption.
These studies have utilized a variety of methods to estimate levels of smoking, including
interviews and/or written questionnaires. Although these studies have tended to produce
varying estimates of consumption levels due to a number of factors, including different
survey methods and different definitions of smoking, taken together Such studies provide
a general approximation of consumption levels and trends. Set forth below is a brief
summary of some of the more recent studies on cigarette consumption levels.

Incidence of Smoking

Approximately 46.5 million American adults were current smokers in 2000, representing
approximately 23.3% of the population age 18 and older, according to a Centers for
Disease Control and Prevention ("CDC") study 6 released in July 20021. This survey
defines "current smokers" as those persons who have smoked at least 100 cigarettes in
their lifetime and who smoked every day or some days at the time of the survey.
Although the percentage of adults who smoke (incidence) declined from 42.4% in 1965
to 25.5% in 1990, 7 the incidence rate declined relatively slowly through the next decade.

6Source:CDC.MorbidityandMortalityWeeklyReport,"CigaretteSmokingAmongAdults- United
States, 2000," July 26, 2001.
7Source:CDC,Officeon SmokingandHealth.
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The National Center for Health Statistics also presents a preliminary estimate of adult
incidencefor 2000of 23.3%.8

Certain studies have focused in whole or in part on youth cigarette consumption. Surveys
of youth typically define a "current smoker" as a person who has smoked a cigarette on
one or more of the 30 days preceding the survey. The CDC's Youth Risk Behavior
Survey estimated that from 1991 to 1999 incidence among high school students (grades 9
through 12) rose from 27.5% to 34.8%, representing an increase of 26.5%. By 2001,
however, the incidence had fallen to 28.5%, just 3.6% above the 1991 level. 9

The Youth Tobacco Surveillance (YTS) report, issued in November 2001 by the CDC, is
a supplement to the Youth Risk Behavior Survey. 1° The YTS covers calendar year 2000
and provides more comprehensive data on tobacco use among both middle and high
school students as well as data on secondhand smoke exposure, ability to obtain tobacco
products, and knowledge of, and attitudes about, tobacco and tobacco advertising (both
pro- and anti-tobacco). Some of the results pertaining to cigarette use can be found in the
table below.

Youth Risk Behavior Survey
Middle School Students High School Students

Grades 6-8 Grades 9 -12
i i,ii

Ever Used Tobacco 36.3% 64.0%
i

CurrentCigaretteUsers 11.0% 28.0%
EverSmokedCigarettesDaily 5.5% 20.6%
FirstSmokedBeforeAgeI1 8.4% 6.7%

8 Source: National Center for Health Statistics, .National Health Interview Survey. September 20, 2001
9 Source: CDC, Morbidity and Mortality Weekly Report, "Trends in Cigarette Smoking Among High
School Students ---United States, 1991-2001," May 17, 2002.
10CDC, CDC Surveillance Summaries, November 2, 2001, MMWR 2001:50(No.SS-4).
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According to the Monitoring the Future Study, a school-based study of cigarette
consumption and drug use conducted by the Institute for Social Research at the
University of Michigan, smoking incidence among eighth, tenth and twelfth graders was
lower in June 2001 than in June 2000, the fourth consecutive annual decline. However,
incidence levels for 10th and 12th graders continue to remain higher than in June 1991.11
Smoking incidence for 8th graders has fallen below its level in 1991.

Prevalence of Cil_arette Use Amonl_ 8th? 10th,and 12 th Graders
Grade June 1991 June 2000 June 2001 '00J01 Change '91-'01 ....

...... (%) Change(%)
8th 14.3 14.6 12.2 -16.4 -14.7

i 0th 20.8 23.9 21.3 -10.9 2.40
_12 th 28.3 31.4 29.5 -6.1 _ 4'_ ...... ........

iiii 11 ,

The 2000 Household Survey on Drug Abuse conducted by the Substance Abuse and
Mental 'Health Services Administration of the United States Department of Health and
Human Services estimated that approximately 55.7 million Americans age 12 and older
were current cigarette smokers (defined by this survey to mean they had smoked
cigarettes at least once during the 30 days prior to the interview). This estimate represents
an incidence rate of 24.9%, which is a decrease from 25.8% in 1999. The same survey
found that an estimated 13.4% of youths age 12 to 17 were current cigarette smokers in
2000, a decrease from 14.9% in 1999.

Price Elasticity of Cigarette Demand

The price elasticity of demand reflects the impact of changes in price on the demand for a
product. Cigarette price elasticities from recent conventional research studies have
generally fallen between an interval of -0.3 to -0.5.12 (In other words, as the price of
cigarettes increases by 1.0% the quantity demanded decreases by 0.3% to 0.5%.) A few
researchers have estimated price elasticity as high as -1.23. Research focused on youth
smoking has found price elasticity levels of up to -1.41.

Two studies recently published by the National Bureau of Economic Research examine
the price elasticity of youth smoking. In their study on youth smoking in the United
States, Gruber and Zinman estimate an elasticity of smoking participation (defined as
smoking any cigarettes in the past 30 days) of-43.67 for high school seniors in the period

i

_ Source:Universityof Michigan, MonitoringtheFutureStudy,December2001.
J2ChalpoukaFJ,WarnerKE:P.5.
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1991 to 1997. _3That is, a 1% increase in cigarette prices would result in a decrease of
0.67% in the number of those seniors who smoked. The study's findings state that the

drop in cigarette prices in the early 1990's can explain 26% of the upward trend in youth
smoking during the same period. The study also found that price has little effect on the
smoking habils of younger teens (8 th grade through 11th grade), but that youth access

restrictions have a significant impact on limiting the extent to which younger teens
smoke. Tauras and Chaloupka also found an inverse relationship between price and

cigarette consumption among high school seniors. _4 The price elasticity of cessation for
males averaged 1.1 2 and for females averaged 1.19 in this study. These estimates imply

that a 1% increase in the real price of cigarettes will result in an increase in the
probability of smoking cessation for high school senior males and females of 1.12% and
1.19%, respectively.

In another study, Czart et al.(2001) looked at several factors which they felt could

influence smoking among college students. These factors included price, school policies
regarding tobacco use on campus, parental education levels, student income, student

marital status, sorority/fraternity membership, and state policies regarding smoking. The
authors considered two ways in which smoking behavior could be affected: (1) smoking
participation; and (2) the amount of cigarettes consumed per smoker. The results of the

study suggest that, (1) the average estimated price elasticity of smoking participation is -
0.26, and (2), the average conditional demand elasticity is --0.62. These results indicate
that a 10% increase in cigarette prices, will reduce smoking participation among college

students by 2.6% and will reduce the level of smoking among current college students by
6.2%. ,,j5

Tauras et al. 2001) conducted a study that looked at the effects of price on teenage

smoking initiation. 16The authors used data from the Monitoring the Future study which
examines smoking habits, among other things, of 8 th, 10th, and 12 th graders. They defined

smoking initiation in three different ways: smoking any cigarettes in the last 30 days,
smoking at least 1-5 cigarettes per day on average, or smoking at least one-half pack per
day on average. The results suggest that the estimated price elasticites of initiation are -

0.27 for any smoking, -0.81 for smoking at least 1-5 cigarettes, and -0.96 for smoking at
least one-half pack of cigarettes. These results above indicate that a 10% increase in the
price of cigarettes will decrease the probability of smoking initiation between

approximately 3% and 10% depending on how initiation is defined.

13Source: Gruber, Jonathon and Zinman, Jonathon. "Youth Smoking in the U.S.:Evidence and
hnplications". Working Paper No. W7780, National Bureau of Economic Research, 2000.
_4Source: Tauras, John A. and Chaloupka, Frank, J.. "Determinants of Sm6king Cessation: An Analysis of
Young Adult Men and Women." Working Paper No. W7262, National Bureau of Economic Research,
1999.

15Czart et al. "The impact of prices and control policies on cigarette smoking among college students".
Contemporary Economic Policy, Western Economic Association. Copyright April 2001.
16Tauras et al. "Effects of Price and Access Laws on Teenage Smoking Initiation: A National Longitudinal
Analysis". University of Chicago Press, Copyright 2001.
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Nicotine Replacement Products

Nicotine replacement products, such as Nicorette Gum and Nicoderm patches, are used to
aid those who are attempting to quit smoking. 'Before 1996, these products were only
available with a doctor's prescription. •Currently, they are available as over-the-counter
products. One study, by Hu et al., examines the effects of nicotine replacement products
on cigarette consumption in the United States, _7One of the results of the study found
that, "a 0.076% reduction in cigarette consumption is associated with the availability of
nicotine patches after 1992."

Workplace Restrictions

In their 1996 study on the effect of workplace smoking bans on cigarette consumption,
Evans, Farrelly, and Montgomery found that between 1986 and 1993 smoking
participation rates among workers fell 2.6% more than non-workers. TM Their results
suggest that workplace smoking bans reduce smoking prevalence by 5 percentage points
and reduce consumption by smokers nearly 10 percent. The authors also found a positive
correlation between hours worked and the ,impact on smokers in workplaces that have
smoking bans. The more hours per day that a smoker spends working in an environment
where there are smoking restrictions; the greater is the decline in the quantity of
cigarettes consumed by that smoker.

Factors Affecting Cigarette Consumption

Most emPirical studies have found a common set of variables that are relevant in building
a model of cigarette demand. These conventional analyses usually evaluate one or more
of the following factors: (i) general population growth, (ii) price increases, (iii) changes
in disposable income, (i v) YOuth consumption, (v) trend over time, (vi) smoking bans in
public places, (vii) nicotine dependence and (viii) health warnings. While some of these
factors were no t found to have a measurable impact on changes in demand for cigarettes,
all of these factors are thought to affect smoking in some manner and to be incorporated
into current levels of consumption.

General Population Growth. DRI.WEFA forecasts that the United States population will
increase fi'om approximately 272 million in 1999 to approximately 385 million in 2043.
This forecast is consistent with the Bureau of the Census forecast based on the 1990

17 Hu et al. "Cigarette consumption and sales of nicotine replacement products". TC Online, Tobacco
Control, http:\\tc.bmjjournals.com. i

x8Source: Evans, William N.; Farrelly, Matthew C.; and Montgomery, Edward. "Do Workplace Smoking
Bans Reduce Smoking?". Working Paper No. W5567_ National Bureau of Economic Research, 1996.
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Census. On December 28, 2000 the Bureau reported results from the 2000 Census that
estimate the US population on April 1,_ 2000 to be 281 million, We'have not yet
incorporated this data into our analysis because it has yet to be reconciled, by the Bureau,
to its 1990 estimate. That 1990 Census estimate likely suffered from a significant
undercount of population. As the USDA, in its estimate of per capita consumption, also
uses the estimates based on the 1990 Census, our forecast is consistent with its history.
When the correct population data from 1990 to 2000 is released, it is expected to show
that per capita consumption of cigarettes was slightly lower than originally thought, but
that its growth trend is the same. We do not expect the revised population and per capita
consumption levels to affect our forecast of total cigarette consumption.

Price Elasticity of Demand & Price Increases. Cigarette price elasticities from recent
conventional research studies have generally fallen between an interval of -0.3 to .0.5;
Based on DRIeWEFA's multivariate regression analysis using data from 1965 to 1999,
the long run price elasticity of consumption for the entire population is -0.31; a 1.0%
increase in the price of cigarettes decreases consumption by 0.31%.

In 1998, the average price of a pack of cigarettes Jn nominal terms was $2.20, This
increased to $2.88 per pack in 1999, representing,a nominal growth in the price of
cigarettes of 30.9% from 1998. During 1999, consumption declined by 6,45%. This was
primarily due to a $0.45 per pack increase in November 1998 intended to offset the costs
of the MSA and agreements with previously settled States. The cigarette manufacturers
have since increased wholesale prices on seven occasions: in August 1999 by $0.18 per
pack, in January 2000 by $0.13 per pack, in July 2000 by $0.06 per: pack, in December
2000 by $0.14 per pack, on April 25, 2001 by $0.14 per pack, on October,29, 2001 by
$0.05 per pack, and most recently on April 1, 2002 by $0.12 per pack. For the year 2000,
we estimate that the average price per pack was $3.20, representing a nominal growth in
the price of cigarettes of 11.0% from 1999. For 200!_ we estimate that the average price
was $3.45.

In addition to the wholesale price increases, in 1999 New ,¥ork and California each
increased its state excise tax by $0.50 per pack. In 2001, Maine, Rhode Islandi
Washington, West Virginia, and Wisconsin all increased their tax on cigarettes. They
were followed, in January 2002, by a scheduled increase in the federal excise tax of $0.05
per pack, and in April 2002, by excise tax increases in New York and Connecticut. As a
result of these increases, we estimate that average retail prices across the U.S. had risen,
inMay2002,to $3.64perpack.

On July l, 2002 excise tax increases went into effect in:illinois, Indiana, Kansas,
Louisiana, Maryland, New Jersey, New York City, Ohio, Pennsylvania, Rhode Island,
Utah, and Vermont. Also, Hawaii, Massachusetts, Michigan, Nebraska, Oregon, and
Tennessee have scheduled tax increases later in 2002. These increases range from $0.07
per pack in Tennessee to $1.42 per pack in New York City. They average $0.47 per pack,

and will boost the nationwide average _retail pr!ce by $0.18. The average State excise tax
is now over $0.60 per pack. These states are among at least thirty states which have
considered increases in excise taxes as a response to budget shortfalls following the 2001
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recession. This will result in an average price per pack that increases from $3.50 at the
start of 2002 to $3.80 in July, and to over $4.00 in 2003. Over the longer term our
forecast expects price increases to continue to exceed the general rate of inflation due to
costs related to the MSA and further increases in excise taxes, among other reasons.

Premium brands are typically $0.50 to $1.00 more expensive per pack than discount
brands, allowing a margin for consumers _toswitch to less costly discount brands in the
event of price increases. The increasing availability of cigarette outlets on Indian
reservations, where sales are exempt from taxes, provides another opportunity for
consumers to reduce the cost of smoking. Under the MSA, volume adjustments to
payments are based on the quantity (and not the price or type) of cigarettes shipped.

Changes in Disposable Income. Analyses from many conventional models also include
the effect of real personal disposable income. Most studies have found cigarette
consumption in the United States increases as disposable income increases. _9However, a
few studies found cigarette consumption decreases as disposable income increases. 2°
Based on our multivariate regression analysis using data from 1965 to 1999, the income
elasticity of consumption is 0.27; a 1.0% increase in real disposable income per capita
increases per capita cigarette consumption by 0.27%.

Youth Consumption. The number of teenagers who smoke is another likely determinant
of future adult consumption. While this variable has been largely ignored in empirical
studies of cigarette consumption, 21 almost all adult smokers first use cigarettes by high
school, and very little first use occurs after age 20. 22One study examines the effects of
youth smoking on future adult smoking. 23The study found that between 25% and 50% of
any increase o1"decrease in youth smoking would persist into adulthood. According to the
study, several factors may alter future correlation between youth and adult smoking: there
are better means for quitting smoking than in the past, and there are more workplace bans
in effect that those who are currently in their teen years will face as they age.

We have compiled data from the CDC which measures the incidence of smoking in the
12-17 age group as the percentage of the population in this category that first become
daily smokers. This percentage, after falling since the early 1970s, began to increase in
1990 and increased through the decade. We assume that this recent trend peaked in the
late 1990s and youth smoking has resumed its longer-term decline.

Trend Over Time. Since 1964 there has been a significant decline in U.S. adult per capita
cigarette consumption. The Surgeon General's health warning (1964) and numerous
subsequent health warnings, together with the increased health awareness of the
population over the past thirty years, may have contributed to decreases in cigarette

19Ippolito,etal.;Fuji.
20Wasserman, et al.; Townsend et al.
21Except for those such as Wasserman, et al. that studied the price elasticity for different age groups.
z2Source: Surgeon General's 1994 Report, "Preventing Tobacco Use Among Young People."
23Source: Gruber, Jonathon and Zinman, Jonathon. "Youth Smoking in the U.S.:Evidence and
Implications". Working Paper No. W7780, National Bureau of Economic Research, 2000.
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consumption levels. If, as we assume, the awareness of the adult population continues to
change in this way, overall consumption of cigarettes will decline gradually over time.
Our analysis includes a time trend variable in order to capture the impact of these
changing health trends and the effects of other such variables which are difficult to
quantify.

Health Warnings. Categorical variables also have been used to capture the effect of
different time periods on cigarette consumption. For example, some researchers have
identified the United States Surgeon General's Reportin 1964 and subsequent mandatory
health warnings on cigarette packages as turning points in public attitudes and knowledge
of the health effects of smoking. The Cigarette Labeling and Advertising Act of 1965
required a health warning to be placed on all cigarette packages sold in the United States
beginning January l, 1966. The Public Health Smoking Act of 1969 required all
cigarette packages sold in the United States to carry an updated version of the warning,
stating that it was a Surgeon General's warning, beginning November 1, 1970. The
Comprehensive Smoking Education Act of 1984 led to even more specific health
warnings on cigarette packages. The dangers of cigarette smoking have been generally
known to the public for years. Part of the negative trend in smoking identified in our
model may represent the cumulative effect of various health warnings since 1966.

Smoking Bans h_ Public Places. Beginning in the 1970s numerous states have passed
laws banning smoking in public places as well as private workplaces. As of 1999, 48
states and the District of Columbia required smoke-free indoor air to some degree or in
some public places. 24Based on the regression analysis using data from 1965 to 1999, the
restrictions on public smoking appear to hay,_ an independent _effect on per capita
cigarette consumption. We estimate that the restriction instituted beginning in the late
1970's has reduced smoking by about 2%. However, the timing of the restrictions within
and across states makes such statistical identification difficult. The trend variable

included in our econometric analysis is likely to incorporate some part of the cumulative
impactof the various smokingbans and restrictions.

Nicotine Dependence. Nicotine is widely believed to be an addictive substance. The
Surgeon General 25 and the American Medical Association 26(AMA) both conclude that
nicotine is an addictive drug which produces dependence. The American Psychiatric
Association has determined that cigarette smoking causes nicotine dependence in
smokers and nicotine withdrawal in those who stop smoking. The American Medical
Association Council on Scientific Affairs found that One-third to one-half of all people
who experiment with smoking become smokers.

24Source:AmericanLungAssociation,"StateLegislatedActionsonTobaccoIssues",1999,
2sSource:SurgeonGeneral's 1988Report,"TheHealthConsequencesof Smoking- NicotineAddiction",
26Source:Councilon ScientificAffairs,"Reducingthe Addictivenessof Cigarettes,"Reportto the AMA
House of Delegates, June 1998.

A-13



Other Considerations

In August, 1999, the CDC published Best Practices for Comprehensive Tobacco Control
Programs. Citing the success of programs in California and Massachusetts, the CDC
recommends comprehensive tobacco control programs to the states. On August 9, 2000,
the Surgeon General issued a report, Reducing Tobacco Use ("Surgeon General's
Report"), that comprehensively assesses the value and efficacy of the major approaches
that have been used to reduce tobacco use. The report concludes that a comprehensive

program of educational strategies, treatment of nicotine addiction, regulation of
advertising, clean air regulations, restriction of minors' access to tobacco, and increase_

excise taxation can significantly reduce the prevalence of smoking. The Surgeon General
called for increased spending on anti-smoking initiatives by states, up to 25% of their

annual settlement proceeds, which is far higher than the approximately 9% allocated from
tile first year's settlement payments.

The Surgeon General's Report documents evidence of the effectiveness of five major
modalities for reducing tobacco use. Educational strategies are shown to be effective in

postponing or preventing adolescent smoking. Pharmacologic treatment of nicotine
addiction, combined with behavioral support, can enhance abstinence efforts. Regulation
of advertising and promotional activities of manufacturers can reduce smoking,

particularly among youth. Clean air regulations and restricted minor's access contribute
to lessening smoking prevalence. And excise tax increases will reduce cigarette
consumption. Further support for the efficacy of such programs is provided in an analysis

by Farrelly, Pechacek, and Chaloupka. 27 They estimate that tobacco control program
expenditures between 1988 and 1998 resulted in a decline in cigarette sales of 3%.

In May 2001, a Commission, established by President Clinton in September 2000,
released its final report on how to improve economic conditions in tobacco dependent

economies while making sure that public health does not suffer in the process) 8 The
Commission recommended moving from the current quota system to what would be

called a Tobacco Equity Reduction Program (TERP). TERP would allow compensation
to be rendered to quota growers for the loss in value of their quota assets as a result of a
restructuring to a production permit system where permits would be issued annually to
tobacco growers. Also created would be a Center for Tobacco-Dependent Communities,

which would address any challenges faced during this period. Three public health
proposals that were suggested by the Commission were: that states increase funding on
tobacco cessation and prevention programs; that the FDA be allowed to regulate tobacco

products in a "fair and equitable" manner; and that funding be included in Medicaid and
Medicare coverage for smoking cessation. To be able to fund these recommendations, the

27 "The Impact of Tobacco Control Program Expenditures on Aggregate Cigarette Sales: 1981-1998."
Working Paper No. 869 I, :. National BUreau of Economic Research, 2001.
28 "Tobacco at a Crossroad: A Call for Action". President's Commission on Improving Economic
Opportunity in Communities Dependent on Tobacco Production While Protecting Public Health, May 14,
2001.
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Commission calls for a 17-cent increase in the excise tax on all packs of cigarettes sold in
the United States. The increased revenues would then be deposited into a fund and
earmarked for the recommended programs.

Our research has indicated, and our model incorporates, a negative impact on cigarette
consumption of tobacco tax increases, and a negative trend decline in levels of smoking
since the Surgeon General's 1964 warning, subsequent anti,smoking initiatives, and
regulations which restrict smoking. Our model and forecast acknowledges the efficacy of
these activities in reducing smoking and assumes that the effectiveness of such anti-
smoking efforts will continue. For instance, in 2001, Canada required cigarette labels to
include large graphic depictions of adverse health consequences of smoking. Similarly,
the Justice Department has indicated that, as part of a lawsuit against the tobacco
companies, it may seek to require graphic health warnings covering 50 percent of
cigarette packs. In addition, it would prohibit in-store promotions and require that all
advertising and packaging be black-and-white. As the prevalence of smoking declines, it
is likely that the achievement of further declines will require either greater levels of
spending, or more effective programs. This is the common economic principle of
diminishing returns.

New York State, in 2000, mandaled that manufacturers provide, by 2003, only cigarettes
that self-extinguish. We expect that an agreement will be reached by then on a
nationwide standard. We do not believe that either the New York statute or a nationwide
agreement will affect consumption noticeablyl It will probably raise the cost of
manufacture slightly, but we view it as a continuation of a long series of government
actions that contribute to the trend decline in consumption which has been incorporated
into our model.

Similarly, on January 16, 2001, Vector Group Ltd. announced plans to introduce a
virtually nicotine-fi'ee cigarette. This non-addictive product might 'be used as a tool to
quit or reduce smoking. We view this as a continuation of efforts to provide products,
such as the nicotine patch, that are supposed to reduce smoking addiction. These products
have likely contributed to the trend decline in consumption incorporated into our model.
In our forecast, we expect such efforts to continue to reduce per capita cigarette_
consumption.

An Empirical Model of Cigarette Consumption

An econometric model is a set of mathematical equations which statistically best
describes the available historical data. It can be applied, with assumptions on the
projected path of independent explanatory variables, to predict the future path of the
dependent variable being studied, in this case adult per capita cigarette consumption
(CPC). After extensive analysis of available data measuring all of the above-mentioned
factors which influence smoking, we found the following variables to be effective in
building an empirical model of adult per capita cigarette consumption for the United
States:
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1) the real price of cigarettes (cigprice)
2) the level of real disposable income per capita (ydp96pc)
3) the impact of restrictions on smoking in public places (smokeban)
4) the trend over time in individual behavior and preferences (trend)

We used the tools of standard multivariate regression analysis to determine the nature of
the economic relationship between these variables and adult per capita cigarette
consumption in the U.S. Then, using that relationship, along with DRIeWEFA's standard
adult population growth, and adjustment for non-adult smoking, we projected actual
cigarette consumption (in billions of cigarettes) out to 2043. It should also be noted that
since our entire dataset incorporates the effect of the Surgeon General's health warning
(1964), the impact of that variable too is accounted for in the forecast, similarly the effect
of nicotine dependence is incorporated into our entire dataset and influences the trend
decline.

Using U.S. data from 1965 through 1999 on the variables described above, we developed
the following regression equation. All of the data sources are detailed in Appendix 1 of
this Report.

log(cpc) = 53.3410 - 0.02316* trend

- 0.21193 * log (cigprice) - 0.09367 * log (cigprice)(-l)

+ 0.26979 * log (ydp96pc) - 0.01901 * smokeban

The model is estimated in logarithmic form, since that allows the easy computation of the
responsiveness (or elasticity) of the dependent variable(adult per capita cigarette
consumption) to changes in the various explanatory (or the right hand side) variables.

This model has an R-square in excess of 0.99, meaning that it explains more than 99 per
cent of the variation in US adult per capita cigarette consumption over the 1965 to 1999
period. In terms of explanatory power this indicates a very strong model with a high level
of statistical significance.
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Our model is completed with two other equations:

(1) Total adult cigarette consumption =

cpc * U.S.adultpopulation.

(2) Total cigarette consumption =

total adult cigarette consumption + total youth cigarette consumption.

We have measured the consumption level of cigarettes in the 12-17 age group by
examining the difference between total consumption and total adult consumption. We
then use the expected trend of youth smoking incidence to adjust for the volume of
cigarette consumption in this age group. We estimate youth consumption in 1999 at 5.92
billion cigarettes. Youth incidence is expected to gradually decline, and our estimated
consumption levels will fall to 2.22 billion in 2043.

Dependent Variable

Adult Per Capita Cigarette Consumption (CPC)

CPC measures the average annual cigarette consumption of the American adult. It is
calculated by dividing total adult cigarette consumption by the size of the population 18
and above. Of the different measures of cigarette consumption available, this is
considered to be the most reliable. It also directly reflects the changing behavior of
individual smokers over the historical period. Data were obtained from the U.S.
Department of Agriculture's (USDA) Economic Research Service.

Explanatory Variables

The Real Price of Cigarettes (CIGPRICE) ....

Reliable data on retail cigarette prices from the consumer price index (CPI) are only
available since 1997, an inadequate time frame to build our model. However, tobacco
CPI, which is available for the entire period of analysis, closely follows cigarette prices,
since cigarettes constitute over 95 per cent of tobacco products. We have, therefore, used
the tobacco CPI in our model, as is standard. Further, we have deflated this price of
cigarettes (tobacco) by the overall price level to ensure that any change in cigarette
consumption is correctly attributed to a change in the price of cigarettes relative to other
goods, rather than an overall change in the price level. The overall, as well as tobacco
CPI, were obtained from the Bureau of Labor Statistics (BLS).
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The coefficient on CIGPRICE, in the regression equation measures the elasticity of
cigarette consumption with respect to price. In our model this effect consists of two pans.
The coefficient of-0.21 measures the short-run elasticity of cigarette demand, That is, a
1% increase in price reduces consumption by 0.21% in the current year. The second
coefficient, -0.09 relates to prices in the previous year. It indicates that, following a 1%
increase, an additional decrease in cigarette consumption of 0.09% will occur. Thus,
according to the data, a one per cent increase in price decreases cigarette consumption by
0.31 (.3055) per cent in the long term. The low value of the elasticity indicates that
cigarette consumption is price inelastic, or relatively unresponsive to changes in price.
This coefficient is estimated such that a statistical confidence interval of 95% places its
value between -0.24 and -0.38. This implies that there is a probability of 5% that the price
elasticity is outside this range.

Real Disposable Income Per Capita (YDP96PC)

Real disposable income per capita measures the average income per person after tax in
constant 1996 dollars. Data used were collected by the Bureau of Economic Analysis
(BEA). For goods considered "normal", consumption increases as incomes rise. Hence
the coefficient is positive. On the other hand if the coefficient is negative, it indicates that
the good is "inferior" and less is purchased as incomes rise.

Our analysis indicates that the income elasticity of cigarettes, given by the regression
coefficient on YDP96PC, is 0.27. _The positive sign on the coefficient indicates that
cigarettes are a normal good. Specifically, every percent increase in real disposable
income per capita has raised adult per capita cigarette consumption by 0.27 percent.
However, the low value of the elasticity indicates that the demand for cigarettes is
income inelastic, or relatively unresponsive to changes in income. This coefficient (0.27)
is estimated such that a statistical confidence interval of 95% places its value between
0.03 and 0.52. This implies that there is a probability of 5% that the income elasticity is
outside this range.

Qualitative variable

The qualitative variable thal we have explicitly included in our model relates to the
restrictions on public smoking since the 1980s (SMOKEBAN). The negative coefficient
on the variable implies that smoking decreases as a result of smoking bang. The
coefficient on SMOKEBAN is estimated such that a statistical Confidence interval of

95% for its value is from 0 to -0.53. This implies that there is a probability of 5% that the
coefficiefit is outside this range.
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Trend and constant term

According to the regression equation specified above, adult cigarette consumption per
capita (CPC) displays a trend decline of 2.32 per cent per year. The trend reflects the
impact of a systematic change in the underlying datathat is not explained by the included
explanatory variables. In the case of cigarette consumption, the systematic change is in
public attitudes toward smoking, The trend may also reflect the cumulative impact ,of
health warnings, advertising restrictions, and other variables which are statislically
insignificant when viewed in isolation. This trend, primarily due to an increase in the
health-conscious proportion of the population averse to smoking, would by itsetf account
for 90.3% of the variation in consumption. This coefficient,is estimated such that,a
statistical confidence interval of 95% for its value is from 0.0195 to 0.0269 (1.95% to
2.69%). This implies that there is a probability of 5% that the trend rate of decline js
outside this range.

The constant term (53.34) also reflects the impact of excluded variables, those that stay
fixed over time (e.g., the health warnings on cigarette packs). It should be noted that the
actual decline in CPC in any given year could be above orbelow the trend, depending on
the values of the other explanatory variables.

Forecast Assumptions
J

Our forecast is based on assumptions regarding the Tuture path "of the explanatory
variables in the regression equation. Projections of U.S. population and:real per capita
personal disposable income are standard DRIoWEFA forecastS. _Annual population
growth is projected to average 0.8%, and real per capita pers0nal disposable income is
projected to increase over the long term at just over 2.1% per year.

The projection of the real price of cigarettes is based upon its past behavior with an
adjustment for the shock to prices due to the tobacco settlement. Cigarette prices
increased dramatically in November 1998, as manufacturers raised prices by $0.45 per
pack. Subsequent increases brought prices to an average of $2.88 per pack in 1999 and
$3.20 in 2000. The most: recent increase of $0.12 on iApril 1, 2002, coupled with excise
tax increases, brings the current retail price to approximately $3.85. Our consumption
model anticipates that for the year 2002 the average price per pack willbe $3.71, and that
this will increase further to $3.98 in 2003. Much of this increase will be'dueto state
excise tax increases. These increases will result in retail price growth in excess of 7% per
year in 2002 and 2003. Price increases will then moderate for a few years as state tax
increases that would have been expected over the 2004 to:2006 period were accelerated
into 2002. The cigarette manufacturers will be less aggressive iri raising prices in the
short term as well, in order to compensate for ,the state actions which reduce cigarette
demand. At the same time, coincidentally, payments due under the MSA will fall after
the last initial payment in January 2003.
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Our model, intended for long-term forecasting, uses annual data to describe changes in
prices and other variables. When viewed over long intervals of time, the changes will
appear to be gradual. The purpose of the model is to capture these broad changes and
their influence on consumption. Because cigarette manufacture is dominated by a few
firms, price changes will typically be discrete events, with jumps such as occurred :on
August 31, 1999 and December 18, 2000, followed by plateaus, rather than small and
continuous changes. The exact timing during the year of price changes influences only
the short-term path of consumption.

Our forecast assumptions have incorporated price increases in excess of general inflation
in order to meet the requirements of the MSA and offset excise and other taxes. Based
upon our general inflation and cost assumptions, we anticipate that the nominal price per
pack of cigarettes will rise to $24 by 2043, which is $7,94 in 2000 dollars. Relati_,e to
other goods, cigarette prices will rise by an average of 2.26% per year over the long term.
The average real increase over the 30 years ending 1998 was 1.48% per year.

Prior to the MSA, only once, in 1983, have real cigarette prices appreciated at a double
digit, or greater than 10%, rate. If a 10% rate of price increase were to continue, the
annual rate of decline in cigarette consumption predicted by our model would increase to
approximately 4%.

Our Base Case Forecast assumes that the incidence of youth smoking will not taper off
until 2003, despite recent administrative initiatives to curb underage smoking. This is due
to the momentum provided by current youth smokers. We then assume that youth
smoking declines following the longer term trend of the 1970's and 1980's. By 2043 we
assume that youth smoking will have declined at an average annual rate of: 2.2% since
1999,orby62.5%overall.

We believe the assumptions on which the Base Case Forecast are based to be reasonable.

Forecast of Cigarette Consumption

After developing the regression equation specified above, we used it to project CPC for
the period 2001 through 2043. Then using the standard adult population projections of
DRI.WEFA's macroeconomic model, we converted per capita consumption to aggregate
adult consumption. We then added our estimate of teenage smoking volume going
forward.

In using regression equations developed on the basis of historical data to project future
values of the dependent variable; we must also assume that the underlying economic
structure captured in the equation will remain essentially the same. While past
performance is no guarantee of future patterns, it is still the best tool we have to make
suchprojections.
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The graphs below display the projected time trend of U.S. cigarette consumption. The
first graph illustrates total actual and projected cigarette consumption in the United
States. The second graph illustrates actual and projected CPC in the United States; For
the period 1965 through 1999 the forecast line on the second graph indicates the value of
CPC our model would have projected for those years.
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In addition to the expected trend decline in cigarette consumption, the sharp upward
shock to cigarette prices in late 1998 and 1999 contributed to a 6.45% reduction in
consumption in 1999.

While consumption declined by an estimated 6.45% in 1999, industry shipments declined
by almost 9%. The relative performance of shipments was expected to be better in 2000.
Considerable inventory building occurred in late 1998 as wholesalers ordered ahead of
the November 1998 price increase. This increase in inventories was followed by a fall in
shipments in early 1999 as the stockpiled cigarettes were distributed to retail outlets.
Thus total 1999 shipments showed a particularly sharp fall from 1998 levels. Also the
shipments of the four "Original Participating Manufacturers" declined relative to the
overall market as their market share declined. On January 25, 2001, RJ Reynolds
reported that domestic industry shipments in 2000 increased by 0.1% over 1999. For the
reasons given above, shipment volumes in the first half of the year exceeded the
depressed 1999 levels, while volume decreased in the second half by 2.58% from the
second half of 1999. Industry shipments for 2001 were, at 406.3 billion, 3.2% below
2000.

Cigarette consumption is projected to decline by 3.7% in 2002, and 2.4% in 2003. After
2003, the rate of decline is projected to moderate and average less than 2% per year.
From 2000 through 2043 the average annual rate of decline is projected to be 1.69%. On
a per capita basis consumption is projected to fall at an average rate of 2.48% per year.
Total consumption of cigarettes in the U.S. is projected to fall from an estimated 430
billion in 2000 to under 400 billion by 2003, under 300 billion by 2020, and to reach 207
billion in 2043.

Statistical Confidence and Forecast Error

In addition to potential forecast errors due to incorrect forecast assumptions, there also
exists possible error in the statistical estimation. The estimation and development of an
econometric model is a statistical exercise. Thus, our parameters are estimated with some
degree of error. We have provided confidence intervals for the coefficient (elasticity)
estimates. For instance, there is a 2.5% probability (5%/2) that the price elasticity exceeds
0.38. There is similarly a 2.5% chance that the income elasticity is less than 0.03. But if
these events were independent, the probability of both would be .025 x .025 = .000625,
or .0625%, less than one tenth of one percent.
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Comparison With Prior Forecasts

On October 25, 1999 DRI.WEFA presented a similar study, "A Forecast of US Cigarette
Consumption (1999-2042)". Its long run conclusions were quite similar to this study. By
the final year of the prior forecast, 2042, the current forecast is 6% greater than the 1999
forecast, 207 billion vs. 196 billion. In the 1999 study our projected level of 1999
consumption was 432 billion; the estimated number from the USDA was slightly higher,
435 billion.

We incorporated this and other new data in 2000. At that time we realized that price
increases had been greater than anticipated in our 1999 study, We increased our retail
price assumption for 2000 from $3.03 to $3.39, and correspondingly decreased our
consumption forecast for the year to 411 billion. However, aggressive discounting at the
retail level resulted in a lower average price for the year, $3.20 per pack. Similarly, in
2001 retail prices averaged $3.44 per pack, 4.4% lower than the $3.60 our forecast had
assumed. Increased consumption due to lower than anticipated prices explains most of
the revision to our 2000 and 2001 consumption forecasts. We now estimate a
consumption level of 419 billion for 2001, 11 billion more than we projected in our 2001
forecast. This forecast also differs somewhat from one presented to other issuers earlier in
2002. While that forecast had anticipated some state excise tax increases in response to
state budget difficulties, a slightly greater number of states than expected have raised
taxes on cigarette purchases, and as a result, consumption is projected to be lower in the
near term. Cigarette consumption is now expected to fall to 403 billion in 2002, 2 billion
fewer than the previous forecast, and to 394 billion in 2003, 4 billion fewer than the
earlier forecast.

Alternative Forecasts

Two sources of variance may appear in the forecast derived by our model. First, as
detailed in the Explanatory Variables section, there is some degree of forecast error in the
parameters of the model. Second, the time paths of the explanatory variables may differ
from our Base Case Forecast assumptions. Alternative forecasts are included in order to
provide an interval forecast that, in our opinion, encompasses all of the likely potential
realizations over time.

The high and low alternative forecasts are derived as follows. For the high scenario, we
use a lower price forecast, under which prices are increasing at an annual rate 0,5% more
slowly than our current base case forecast. Under this scenario, the rate of decline is
moderated slightly, from an average rate of 1.69 to 1.53%, resulting in consumption of
221 billion in 2043.

In the low forecast, Low Case 1, we posit a sharper price elasticity of demand. Our
estimate of the price elasticity, -0.31, is on the low end of the range when compared to
that of certain other economic researchers. Recent economic research has forged a
consensus that the elasticity lies between -0.3 and -0.5. We have, therefore, used a
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higher elasticity of-0.4, to generate the lowest consumption forecast which might be
reasonably anticipated by our model. This increases the average rate of decline to 1.89%
and results in cigarette consumption of 189 billion in 2043.
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Hypothetical Stress Scenarios

The model was also tested under more extreme, and concurrently, less likely conditions.
These exercises do not represent informed anticipation of possible future conditions.
Rather, they are meant only to test the model under extreme conditions. First, we
increased the negative response of consumer demand to recent price increases by
assuming a much larger, -0.5, elasticity. This sharpens the fall in total consumption to an
average annual rate of 2.11%, and results in demand of 172 billion cigarettes in 2043
(DRIeWEFA Low Case 2). This scenario would also be the result if, instead of a greater
price sensitivity of smokers, we postulated an increased rate of cigarette price increase.
Indeed, if cigarette prices, instead of averaging increases in real terms of 2.26% per year,

accelerated to a pace of 3.73% annually, demand would also fall to 172 billion in 2043.

A second large negative stress is placed by postulating, in 2003, either an adverse federal
government settlement or tort claims of three times the size of this MSA. This would
result in a real price increase of 57%, and a large decline, -17,7% over two years, in
consumption. By 2043, consumption will have fallen to 173 billion cigarettes, an average
annual rate of decline of 2.09% (DRIeWEFA Low Case 3). The estimated price elasticity
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of-0.31 is used in this case. This results in slightly higher consumption by 2043 than in

DRIoWEFA Low Case 2, despite the higher prices.

Alternative Forecasts

....... 2043 Consumption Leve! (Bili)" "" Average Annual Decl!ne (%)
Base case Forecast 207 1.69

LowCase1 ' "_ ._ .... i189 i.i 1.89 _
HighAlternative 221 1.53
LowCase2 172 2.11
LowCase3 173 2.09 ]
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Finally, for comparative purposes we have calculated the volume of total cigarette -
consumption under two alternative annual rates of decline, 3.5% and 4%. At 3.5% per
year consumption falls to 93 billion by 2043 and at 4% it falls to 74 billion.
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Base Case Forecast: Assumptions for Explanatory Variables

Incidence of Average
Real PerCapita Real Price of U.S.Adult Smokingin Youth NominalYear
Personal Income Cigarettes Population 12-17 Age Consumption Price Per

Group Pack
Growth Rate Growth Rate Growth Rate Fraction Billions $ (Current)

(%) (%) (%) _..... I

1965 4.84 4.13 ] .95 0.04
1966 4.11 0.92 1.28 0.04
1967 3. ]3 0,72 1.3'9 0.05 .....
1968 3.55 1.89 1.56 0.05
1969 2.21 0.00 1.69 0.06

1970 2.97 2.24 2.00 0.05 '
1971 2, 81 O.12 2.27 0.06
1972 3.43 2.08 2.85 0.06
1973 5.76 -3.29 2.03 0.07

1974 -1.19 -5.49 2.05 I 0.0'7
1975 0.97 -1.87 2.12 I 0.05
1976 2.93 -1.40 _2.07 0.05
1977 2.44 -1.60 1.91 0,07
1978 4.10 -2.05 1.91 0.06
1979 2.02 -4.73 2.00 0.05
1980 0.01 -5.03 1.96 0.05
1981 1.56 -2,11 1.73 0.06
1982 0,59 4,80 1.64 _0.05 '
1983 1.93 15.84 1.46 0.04
1984 6.79 2.10 1.48 0.05
1985 2,45 2.31 1.16 0.05

1986 2.28 4,84 1.38 0.06
1987 1.37 3.36 1.23 0.05
1988 3,50 " 4.83 1.26 0.05
1989 1.53 7.64 1.35 0.05
1990 1.10 ' 4.71 0.89 0.06 7.96

1991 -0.38 7.16 0.96 0.06 7.72 I
1992 2.29 5.24 0,99 • 0.06 7.62
1993 -0.04 0.91 1.02 0.06 7.12
1994 1.56 -6.11 0.95 0.07 7.21
1995 1.72 -0.21 0.85 0,07 7.76
1996 1.57 O.18 " 0.89 0.08 7.54
1997 2,20 2.31 1.27 0.08 6.58
1998 4,45 11.03 1.15 I 0.08 6.30 2.20
1999 1.58 26.72 1.13 0.08 5.92 2.88
2000 2,61 7.47 1.14 0.08 5.92 3.20
2001 2.60 4.36 1.10 0.08 '5.92 ..... 3.45
2002 0.63 5.76 1.02 0.08 5.9 ! 3171
2003 2.26 4.20 0.96 0.08 5.87 ' 3.98

2004' 2.14 1.67 0.87 0.08 5.84 4.16
2005 2.23 .... 1.87 0.98 0.08 , , ,, 5.82 4.36
2006 2.66 2.59 0.89 0.08 5.80 4.58
2007 2.56 2,63 1.00 0.08 5.78 4.82
2008 2.15 2.71 1.00 0.08 5.77 5.08
2009 2.00 3.10 1.02 0.07 5.77 5.37
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Incidence of Average Price
Year RealPer Capita Real Priceof U.S.Adult Smokingin Youth Per Packof

Personal Income Cigarettes Population 12-17 Age Consumption Cigarettes
Group

Growth Rate Growth Rate Growth Rate
% Billions $ (Current)

(%) (%). (%)
2010 2,.21 2.61 1.00 0.07 5.62 5.65
2011 2.23 2.57 0.93 0.07 5.47 5.94
2012 2.02 2.52 0.88 0.07 5.32 6.24

2013 2,02 2.48 0.81 , 0.07 5.18 6.55
2014 2.02 2.84 0.80 0.07 5.18 6.90

2015 2.04 2.02 0.84 ' 0.07 ' 5.18 I 7.22
2016 2.04 2.37 0.82 0.07 5.18 7.58

2017 2.05 2.34 0.77 ,, 0.07 5.18 7.94
2018 2.05 2.31 0.76 0.07 5.18 8.33
2019 2.06 2.27 0.74 0.06 5.03 8.73
2020 2.08 1.89 0.76 0.06 4.88 9.12

2021 2.09 2.22 0.77 0.06 4.73 9.55
2022 2.10 ! .85 0.77 0.06 4.59 9.97
2023 2.11 2.17 0.78 0.06 4.44 ' 10.45
2024 2.11 !.81 0.78 0.06 4.44 10.90

2025 2.11 1.79 0.79 0.05 4.29 11.38

2026 2.11 1.78 0.79 0.05 4.14 11.86

2027 2.11 1.76 0.79 ' 0.05 3.99 12.37
2028 2.11 1.75 0.80 ' 0.05 3.85 12.91

2029 2.11 1.73 0.80 _ ,0.05 3.70 13 46
2030 2. ! 1 2.02 0.80 , 0.05 3.7'0 14.07
2031 2.11 1.70 ' 0.79 0.04 3.55 14.67
2032 2.11 1.68 0.77 0.04 3.40 15.29
2033 2.11 1.67 ' 0.76 0.04 3.25 15.94 •

2034 , 2.11 1.66 0.75 _0.04 i 3.1 ! . 16.60
2035 2.11 2.50 0.74 0.04 2.96 17.45

2036 2.11 1.62 0.72 0.04 2.96 18.17 "
2037 2.11 1.89 0.71 0.04 2.96 18.97
2038 2.11 1.59 0.70 0.04 2.96 19.76

2039 2.1J 1.85 0.69 ' ' 0.03 2.81 20,63
2040 2.11 1.57 0.68 0.03 2.66 21.47
2041 2.11 1,56 0.67 0.03 2.51 22,35

2042 2.1 ] 1.81 0.66 _0.03 2.37 23,32
2043 ] 2.11 1.53 0.66 0.03 2.22 24.27
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Historical / Base Case Forecast U.S. Adult Per Capita and Total Consumption of
Cigarettes (1965 - 2043)

Total
Total

Per Capita Growth Rate Consumption Consumption Growth Rate
Consumption (%) (billions) (billions of (%)

.....packs)
1965 4259 1.53 528.70 26.44 3.42

1966 4287 0,66 ' 541.20 27.06 2136

1967 4280 -0.16 549.20 27.46 1.48

.... " ' 27.29 -0.64'1968 4186 -2.20 _ 545.70 i
1969 3993 -4.61 528.90 ,26.45 -3.08

1970 3985 -0.20 _ '536.40 I 26,82 1.42
1971 4037 1.30 555.10 27.76 3:49

1972 4043 0.15 , 566.80 28.34 2.11

...... : 589.70 ' '29.49 41041973 4148 2.60 1
1974 4141 -0.17 599.00 ' 29.95 1.'58

, i , J

1975 4123 -0.43 607.20 30.36 1.37

1976 4092 -0.75 ' "613.50 30.68 1.04

1977 5051 _ -l.O0 , : 617.00 30.85 0.57

1978 3967 ' ,-2.07 ' 616.00 ' 30.80 -0.16
1979 3861 -2.67 ",621.50 ,31.08 0.89

1980 3849 _ -0.31 _ '_:631.50 31.58 1.6i

1981 3836 • -0.34 _. _ 640.00 1 ' 32"00 1?35
1982 3739 -2.53 _ 634.00 31.70 50.94
1983 3488 -6.7] 600.00 30.00 55.36

1984 3446 -1.20 _ ' 600.40 30.02 0.07

1985 3370 -2.21 ' " 594.00 29.70 "' -1.07
1986 3274 -2.85 ! 583.80 29.19 -1.72

1987 3197 -2.35 575.00 28.75 -1.51
1988 3096 -3.16 562.50 28.13 :2.17

1989 2926 -5.49 540.00 27.00 -4.00
, i

1990 2826 -3.14 425.00 1,26.25 -2.78
1991 2727 -3.50 5)0.00 25.50 -2.86

1992 2647 -2.93 500.00 25.00 -1.96 -_

1993 2542 ' -3.97 ' 485.00 ' 24.25 -3.00

1994 2524 -0.71 486.00 24.30 0.21

1995 2505 -0.75 487.00 24,35 0.21

1996 2482 -0.84 487.00 24,35 0.00

1997 2423 -2.50 480.00 24,00 -1.44

1998 2326 -4.00 465.00 23.25 -3.13

1999 2136 " -8.17 435.00 21.75 -6.45

2000 2092 -2.06 430.00 21.50 -1.15

FORECAST

2001 2017 -3.59 419.00 20.95 -2.56

2002 1922 -4.72% 403.38 20.i7 -3.73

2003 1857 -3.36% 393.62 19.68 -2.42

2004 1809 -2.58% 386.96 19.35 -1.69
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I " Total Total
Per Capita Growth Rate Consumption Consumption Growth Rate

Consumption (%) (billions of (%)
(billions) packs)

2005 1767 -2.31% 381.69 19.08 -1.36

2006 1727 -2.31% 376.09 18.80 -1.47,t

2007 1684 -2.44% 370.57 18.53 -1.47

2008 1642 -2.51% 365.,00 18.25 -1,50
2009 1598 -2.65 358.90 17.95 -1.67

2010 1558 -2.54 353.27 , 17.66 .1.57

2011 1519 -2.48 , 347.65 17.38 71.59
2012 1481 -2.52 341.81 17.09 -1.68

2013 1444 -2.51 335.90 16.79 .1.73

2014 1406 -2.58 329.95 16.50 -1.77

2015 1372 -2.44 324.71 16.24 -1.59

2016 1339 -2.44 319.48 _15.97 -1.61

2017 1306 -2.46 314.11 15.71 -1.68

2018 1274 -245 308.83 115.45 -1.68

2019 1243 -2.44 303.49 . 15.17 -1.73',

2020 1213 -2.36 298.55 14.93 -1.63

2021 1184 -2.39 _ 293.59 14.68 -1.66_

2022 1157 -2.34 288.83 14.44 -1.62
2023 1129 -2.37 284.10 14.20 -1.64

2024 1103 -2.32 279.72 13.99 -1.54
2025 1078 -2.29 275.39 13.77 -1.55

2026 1053 -2.28 271.14 13.56 -1.54

2027 1029 -2.28 267.00 13.35 -1.53

2028 1006 -2.27 262.94 13.15 -1.52

2029 983 -2.27 258.94 12.95 -1.52
2030 960 -2.33 255.01 12.75 -1.52

2031 938 -2.29 251.03 12.55 -1.56

2032 917 -2.26 247.16 12.36 -1.54

2033 896 -2.25 243.36 12.17 -1.54

2034 876 -2.25 239.56 11.98 -1.56

2035 855 -2.42 235.39 11.77 -,1.74
2036 835 -2.32 231.65 11.58 -1.59

2037 816 -2.29 227.99 11.40 -1.58

2038 797 -2.26 224.45 11.22 -1.55

2039 779 -2.28 220.75 11.04 -1.65

2040 762 -2.25 217.15 10.86 -1.63

2041 745 -2.22 213.66 10.68 -1.61

2042 728 -2.27 210.09, 10.50 -1.67
2043 711 -2.26 206.60 10.33 -1.66
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Base Case and Alternative Forecasts of Total U.S. Cigarette Consumption
Year Base Case Forecast Low Case 1: High Forecast:

-0.4 Price Elasticity of Demand Lower Price Assumption
Cigarettes Packs Growth Rate Cigarettes Packs Growth Rate Cigarettes Packs Growth Rat_
(billions) (billions) (%) (billions) (billions) (%) . (billions) (billions) (%)

1999 435.00 21.75 -6.45 435.00 21.75 -6.45 435.00 21.75 -6.45

2000 430.00 21.50 -1.15 430.00 21.50 -1.15 430.00 21.50 -1.15
2001 419.00 20.95 -2.56 419.00 20.95 -2.56 419.00 20.95 -2.56

2002 403.38 20.17 -3.73 400.18 20.01 -4.49 405.19 20.26 -3.30
2003 393.62 19.68 -2.42 388148 19,42 -2.92 396.07 19.80 -2.25

2004 386.96 19.35 -1.69 381.34 19.07 -1.84 389.99 19.50 -1.54
2005 381.69 19.08 -1.36 375.48 18.77 -1.54 385.33 19.27 -1.19
2006 376.09 18.80 -1.47 369.13 18.46 -1.69 380.31 19.02 -1.30
2007 370.57 18.53 -1.47 362.80 18.14 ' -1.72 375.33 18.77 -1.31
2008 365.00 18.25 -1.50 356.29 17.81 -1.79 370.11 18.51 -1.39

2009 358.90 17.95 -1.67 349.35 17.47 -1.95 364.48 18.22 -1.52
2010 353.27 17.66 -1.57 343.02 17.15 -1.81 359.31 17.97 -1.42

_2011 347.65 17.38 -1.59 336.78 16.84 -1.82 354.17 17.71 -1.43
2012 341.81 17.09 -1.68 330.35 16,52 -1.91 348.75 17.44 -1.53
2013 335.90 16.79 -1.73 323.87 16.19 -1.96 343.24 17.16 -1.58
2014 329.95 16.50 -1.77 317.33 15.87 -2.02 337.71 16.89 -1.61
2015 324.71 16.24 -1.59 311.71 15.59 -1.77 332.85 16.64 -1.44

2016 319.48 15.97 -1.61 306.04 15.30 -1.82 327.99 16.40 -1.46
2017 314.11 15.71 -1.68 300.26 15.01 -1.89 323.00 16.15 -1.52

2018 308.83 15.44 -1.68 294.61 14.73 -1.88 318.09 15.90 -1.52
2019 303.49 15.17 -1.73 288.90 14.44 -1.94 313.07 15.65 -1.58
2020 298.55 14.93 -1.63 283.67 14.18 -1.81 308.44 15.42 -1.48
2021 293.59 14.68 -1.66 278.39 13.92 -1.86 303.78 15.19 -1.51
2022 288.83 14.44 -1.62 273.44 13.67 -1.78 299.34 14.97 -1.46
2023 284.10 14.20 -1.64 268.43 13.42 -1.83 294.91 1'4.75 -1.48
2024 279.72 13.99 -1.54 263.87 13.19 -1.70 290.84 14.54 -1.38

2025 275.39 13.77 -1.55 259.36 12.97 -1.71 286.80 14,34 -1.39
2026 271.14 13.56 -1.54 254.95 12.75 -1.70 282.84 14.14 -1.38
2027 267.00 13.35 -1.53 250.64 12.53 -1.69 278.94 13.95 -1.38

2028 262.94 13.15 -1.52 246.43 12.32 -1.68 275.12 13.76 -1.37
2029 258.94 12.95 -1,52 242.31 12.12 -1.67 271.38 13.57 -1.36
2030 255.01 12.75 -1.52 238.17 11.91 -1.71 267.66 13.38 -1.37

2031 251.03 12.55 -1.56 234.10 11.70 -1.71 263.91 13.20 -1.40
2032 247.16 12.36 -1.54 230.14 11.51 -1.69 260.27 13.01 -1.38
2033 243.36 12.17 -1.54 226.25 11.31 -1.69 256.65 12.83 -1.39
2034 239.56 11.98 -1.56 222.38 11.12 -1.71 253.06 12.65 -1.40
2035 235.39 11.77 -1.74 218.00 10.90 -1.97 249.03 12.45 -1.59

2036 231.65 11.58 -1.59 214.23 10.71 -1.73 245.47 12.27 -1.43
2037 227.99 11.40 -1.58 210.48 10.52 -1.75 241.99 12.10 -1.42
2038 224.45 11.22 -1.55 206.92 10.35 -1.69 238.62 11.93 -1.39

2039 220.75 11.04 -1.65 203.16 10.16 -1.82 235.04 1J.75 -1.50
2040 217.15 10.86 -1163 199.56 9.98 -1.77 231.59 11.58 -1.47
2041 213.66 10.68 -1.61 196.07 9.80 -1.75 228.21 11.41 -1.46
2042 210.09 10.50 -1.67 192.46 9.62 -1.84 224.74 11.24 -1.52

2043 206.60 10.33 -1.66 189.02 9.45 -1.79 221.39 11.07 -1.49
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Base Case Forecast and Low Case Extreme Projections
LowCase2: LowCase3:

Year Base Case Forecast
-0.5 Price Elasticity of Demand Large MSA in 2003

Cigarettes Packs Growth Rate Cigarettes Packs Growth Rate Cigarettes Packs Growth Rate
(billions) (billions) (%) (billions) (billions) (%) (billions) (billions) (%)

1999 435.00 21.75 -6.45 435.00 21.75 -6.45 435.00 21.75 -6.45
2000 430.00 21,50 -1.15 430.00 21.50 -1.15 430.00 21.50 -1.15
2001 419,00 20,95 -2.56 419.00 20.95 -2,56 419.00 20.95 -2.56
2002 403.38 20.17 -3.73 397.97 19.90 -5.02 403.39 20.17 -3.72
2003 393,62 19,68 -2.42 384.20 19.21 -3.46 349.75 17,49 -13.30
2004 386.96 19.35 - 1.69 376,47 18.82 -2.01 324.63 16.23 -7.18

2005 381.69 19,08 -1.36 369.90 18.49 -1.75 320.22 16,01 -1.36

2006 376.09 18,80 -1.47 362.68 18.13 -1.95 315.54 15.78 -1.46
2007 370.57 18.53 -1.47 355.44 17.77 -2.00 • 310.93 15.55 -1.46

2008 365.00 18.25 -1.50 348.12 17.41 -2.06 306.!4 15.31 -1.54

2009 358.90 17.95 -1.67 340.25 17.01 -2.26 301.03 15.05 -1.67
2010 353.27 17.66 -1.57 333.21 16.66 -2,07 296.30 14.82 -1,57
2011 347.65 17.38 -1.59 326.27 16.31 -2.08 291.59 14.58 -1.59

2012 341.81 17.09 -1.68 319.23 15.96 -2.16 286.69 !4.33 -1.68
2013 335.90 16.79 -1.73 312,20 15.61 -2.2 281.73 ;14.09 -1.73

2014 329.95 16.50 -1.77 304.99 15.25 -2.31 276.74 13;84 -1.77
2015 324.71 16,24 -1.59 ' 298.98 14.95 -1.97 272.34 13.62 -1.59
2016 319.48 15.97 -1.61 292.83 14.64 -2.06 267.96 13.40 -1.61
2017 314.11 15.71 -1.68 286.62 14.33 -2.12 263.46 :13.17 -1.68

2018 308.83 15.44 -1,68 280.57 14.03 -2.11 ; 259.06 ' 12.95 -1.67
2019 303.49 15.17 -1.73 274.48 13.72 ' -2.17 254.58 12,73 -1.73

2020 298.55 14.93 -1.63 269.02 13.45 -1.99 250.43 12,52 -1.63
2021 293.59 14.68 -1.66 263.42 13.17 -2.08 246.27 12.31 -1.66
2022 288.83 14.44 -1.62 258,23 12.91 -1.97 242.28 12.11 -1.62
2023 284.10 14.20 -1.64 252,94 12.65 -2.05 238.31 11.92 -1.64
2024 279.72 13.99 -1.54 248.18 12.41 : -1.88 234.64 11.73 -1.54
2025 275.39 13.77 -1.55 243,49 12.17 -1.89 231.00 11.55 -1.55
2026 271.14 13.56 -1.54 238,92 11.95 -1.88 227.44 11.37 -I .54
2027 267,00 13.35 -1.53 234.45 11.72 -1,87 223.96 11.20 -1.53

2028 262.94 13.15 -1.52 230.11 11.51 -1,85 220.56 11.03 -1.52
2029 258.94 12.95 -1,52 225.85 I 1.29 -1.85 217.21 10.86 -1.52

2030 255.01 12.75 -1,52 221.54 11.08 -1.91 213.90 10.70 -1.52
2031 251.03 12.55 -1,56 217.38 10.87 -1,88 210.57 10.53 -1.56
2032 247,16 12.36 -1.54 213.33 10.67 -1.86 207.32 10.37 -1.54
2033 243,36 12,17 -1.54 209.36 10.47 -1.86 204.13 10.21 -1.54
2034 239.56 11,98 -1,56 205.45 10.27 -1,87 200.95 10,05 -1.56

2035 235.39 11.77 -1.74 200.89 10.04 -2,22 197.45 9.87 -1.74
2036 231.65 11,58 -1.59 197.07 9.85 -1.9 194.31 9.72 -1.59
2037 227.99 11.40 -1.58 193.27 9.66 -1.93 191.24 9.56 -1.58
2038 224.45 11.22 -1.55 189.69 9.48 -1.85 188.28 9.41 -1.55
2039 220.75 11,04 -1.65 185.88 9.29 -2.01 185.17 9.26 -1.65

2040 217.15 10.86 -1.63 182.29 9.11 -1.93 .182.15 9.11 -1.63
2041 213.66 10.68 -1.61 178.81 8.94 -1.91 179.22 8.96 -1.61

2042 210.09 10.50 -1.67 175.20 8.76 -2.02 176.23 8.81 -1.67

2043 206.60 10.33 -1.66 171.80 8.59 -1.94 173.32 8.67 -1.65
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Alternative Constant Rate Decline Projections of Total U.S. Cigarette

3.5% ' 4.0%
Year DeclinePerYear DeclinePerYear

Cigarettes Packs Growth Rate Cigarettes Packs Growth Rat_

(billions) (billions) (%) (billions) (billions) (%)
1999 435.00 21.75 435.00 21.75
2000 430.00 21.50 -1.15 430.00 21.50 -1.15

2001 414.95 20.75 -3.50 412.80 20,64 -4.00
2002 400.43 20.02 -3.50 , 396.29 19,81 -4.00
•2003 ' 386.41 19.32, -3.50 380.44 19,02' -4.00
2004 372.89 18.64 -3.50 365.22 18.261 -4.00

2005 359.84 17.99 -3.50 350.61 !7.53 -4.00
2006 347.24 17.36 -3.50 336.59 16.83 -4.00
2007 335.09 16.75 -3.50 323.12 16.16 -4.00

.,2008 ., 323.36 , 16.17 -3.50 3!0.20 15.51 -4.00
2009 , 312.04 15.60 -3.50 297.79 ' 14.89 -4.00
2010 301.12 15.06 -3.50 285.88 14.29 -4.00

2011 , 290.58 14.53 -3.50 . 274.44 13.72 ,4.00

2012 , 280.41 14.02 -3",50 263.47 13.17 ' -4.00
2013 270.60 13.53 -3.50 252.93 12.65 -4.00

2014 261.13 13.06 -3.50 , 242.8,1 12.14 -4.00
2015 , 251.99 12.60 -3.50 233.10 11.65 -4.00

2016 243.17 12.16 -3.50 223.77 11.19 -4.00
2017 . 234,66 11.73 -3.50 214.82 10.74 -4.00

2018 226.44 11.32 ' -3.50 206.23 10.31 -4.00
2019 218.52 10.93 -3.50 197.98 9.90 ,-4.00
2020 '210.87 10.54 -3.50 190.06 9.50 -4.00

2021 203.49 10.17' -3.50 ' 182.46 9.12 -4.00 '
21)22 196.37 9.82 ,-3.50 ,175.161 8.76 -4.00

' 2023 189.49 9.47 -3.50 168.15 8.41 -4.00
. ,,

2024 182.86 9.14 -3,50 161.43 8.07 -4.00
2025 176.,_6 8,82 -3,50 154.97 7.75 -4.00

2026 170.29 8.51 -3.50 148.77 7.44 -4.00
2027 164.33 8.22 -3.50 '142.82 7.14 -4.00

2028 158.57 7.93 -3.50 , 137.11 6.86 -4.00

'2029 153.02 7.65 -3.50 '131.62 6.58 -4.00
....2030' 147.67 7.38 -3.50 ] 126.36 6.32 -4.00

2031 142.50 7.13 --3.50 121.30 6.07 -4.00

2032 137.51 6.88 -3.50 116.45 5.82 -4.00
2033 132.70 6.63 -3.50 11 ] .79 5.59 -4.00
2034 128.06 6.413 -3,50 107.32 5.37 -4.00
2035 123.57 6.18_ -3.50 103.03 5.15 -4.00
2036 119.25 5.96 -3.50 98.91 4.95 -4.00
2037 115.07 5.75 -3.50 94.95 4.75 -4.00

2038 1! 1.05 5.55 -3.50 91.15 4.56 -4.00

2039 _ 107.161 5.36 -3.50 '87.51 4.38 -4.00

2040 103.41 i 5.17 -3.50 84.0] 4.2(3 -4.00 '
2041 99.791 4.99 -3.50 80.65 4.03 -4.00

2042 96.30 . 4.81 -3.50 77.42 3.87 -4.00
2043 92.93 4.65 -3.50 74.32 3.72 -4.00
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Appendix 1: Raw Data Reference

ADV Advertising and Promotional Expenditures, 1963-] 999 Feder_ilTrade Comrn
Millions of Dollars Report to _ngress for '90, '91,

'92, '93, '96, 97, '98, '99

CIGPRICE "Real Tobacco C0nsttmer'Priee Index '" 194_/-i999 ' " DRIoWEFA Calculation:
CPITOB/CPIU = CIGPRICE

CPC Adult Per Capita Consumptio n, Cigarettes 1945-1999 Tobacco Situation and Outlook
Report,USDA'sEconomic
Research Service, various issues

CPITOB Consumer Price Index, Tobacco . ' 1947-1999 ' Bureau of Labor St_tisti'cs
1982/1984 = 100

CPIU Consumer Price Index, All Items ' ! .' 194%1999 Bureau of Labor Statistics

NP Total Population, Millions _ _-. 1946-1999 BEA, NIPA
NPI6A Total Population, Above 16, Millions 1946-] 999 BUREAU OF THE CENSUS

NPTF1617 Tota! Population, Female 16-17, Millions .1946-1999 _ BUREAUOF THE CENSUS
NPTM1617 Total Population, Male 16-17, Millions 1946-1999 BUREAU OF THE CENSUS
NP18A Total Population, Above 18, Millions 1946-1999 DRIoWEFA Calculation:

NP16A - (NPTF!617 +
NPTMI617)

SMOKEBAN Dummy Variable that Captures tlae Effect of 1965-1998 ' DRIoWEFA
the Bans on Smoking in Public Places from
the 1980's to the 1990's

RADVPC Real Per Capita Advertising Expenditures 1960-1997 DRIoWEFA Calculation:
[(YDP96 x 100) / CPIU] / NP =
RAD.VPC

TEENPER Incidence of First Daily Use of cigarettes, 1965-1997 Center for Disease control and
Ages 12-17, Percentage Prevention, Substance Abuse

and Mental Health Services
Admin., National Household

Survey on Drug Abuse for 1998
i . ,J , . . LmL ,, _ .... I L :

TOTALCIGC Total Consumption, Billions of Cigarettes 1945-1999 Publications and reports of the
U.SI Department of Treasury's
Bureau of Alcohol, Tobacco,
arid Firearms, and the Internal
Revenue
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EXHIBIT E FOR_MULAFOR CALCULATING VOLU.%IEADJU_S ................................................ E-1 MAS I'ER SETI'L1LMENT AGREEMENT

EXHIBIT F POTENTIAL LEGISLATION NOT TO BE OPPOSED ................................................................ F-1 This Master Settlement Agreement is made by the undersigned Settling State officials (on behalf of their respective
EXHIBIT G OBLIGATIONS OF THE TOBACCO INSTITUTE I:._,"DERTHE MASTER SETTLEMENT Settling States) and the undersigned Participating Manufac.tu_ta_ to settle and resolve with finality all Released Claims

AGREEMENT ........................................................................................................................... G-1 against the Participating Manufactm'ers and related entities as set forth herein. This Agreement constitutes the documentation
EXHIBIT H DOCUMENT PRODUCTION ..................................................................................................... H-1 effecting this settlernontwith respect to each Settling State. and is intended to and shall be binding upon each Settling State
EXHIBIT I INDEX AND SEARCH FEATU_.ES FOR DOCU_'MENTWEBSITE ............................................ I-1 and each Participating Manufactm'er in accordance with the terms hereof.
EXHIBIT J TOBACCO ENFORCE_MENq"FL_D PROTOCOL ...................................................................... J-1 I. RECITALS
EXHIBIT K MARKET CAPITALIZATION PERCENTAGES ........................................................................ K-I
EXHIBIT L MODEL CONSENrl" DECREE ...................................................................................................... L-1 WHEREAS. more than 40 States have commenced litigation asserting various claims for monetary., equitable and
EXHIBIT M LIST OF PARTICIPATL'_/GMANUFACTUP.ERS" LAWSLrlTS AGAINST THE SE'I'I'LING injunctive relief against certain tebacco preduct mamffaaurers and otbers as defendants, and the States that have not filed suit

STATES ...................................................................................................................................... M-I can potentially assert similar claims;

EXHIBIT N LITIGATL_rG POLITICAL SUBDMSIONS ............................................................................... N-I WHEREAS. the Settling States that have co_nd litigation have sought to obtain equitable relief and damages
EXHIBIT O MODEL STATE FEE PAYMENT AGREEMENT ....................................................................... 0-1 under state laws. including consmm_r protection and/or antitrust laws. in order to further the Settling States" policies
EXHIBIT P NOTICES ........................................................................................................................................ P-I regarding public bealtlL including policies adopted to achieve a significant reduction in smoking by Youth:

EXHIBIT Q 1996 AND 1997 DATA .................................................................................................................. Q-I WHEREAS. defendants have denied each and every one of the Settling States" allegations of unlawful conduct or
EXHIBIT R EXCLUSION OF CERTAIN BR/LND NAMES ............................................................................ R-I wrongdoing and have asserted a number of defenses to the Settling States" claims, which defenses have been contested by the
EXHIBIT S DESIGNATION OF OUTSIDE COUNSEL .................................................................................. S-1 _,_g States:

EXHIBIT T MODEL STATUTE ....................................................................................................................... T-1 WHEREAS, the Settlhrg States and the Parficipa_g Manufacturers are committed to reducing underage tobacco use
EXHIBIT U STRATEGIC CONTRIBLrHON FUND PROTOCOL .................................................................. U-1 by discouraging such use and by preventing Youth access to Tobacco Products;

WHEREAS, the Participating Manufucttwers recognize the concern of the tobacco grower community, that it may be
adversely affected by the potential reduction in tobacco consumption resulting from this settlement, reaffirm their
commitment to work cooperatively to address concorns about the potential adverse economic impact on such community, and
wilL within 30 days after the MSA Execution Date. meet with the political leadership of States with grower communities to
uddress these economic couceras;

WHEREAS. the undersigned Settling State officials believe that entry ini0 this Agreement and uniform consent
decrees with the tobacco industry is uneessary in order to further the Settling States" policies designed to reduce Youth
smoking, to pron_te thepublic health and to secm'emoneta O, payments to the Settling States; and

WHEREAS. the Settling States and the Particilmting Manufuctmers wish to avoid the fm'tber expense, delay.
inconvenience, burden and uncertainty of continued/ifigation (including appeals fa'omany verdicts), and. therefore, have
agreed to settle their respective tawsnits and potential claims pursuant to termswhich will achieve for the Settling States and
their citizens signet fumYmgfor the advancement of public health, the implementation of important tobacco-related
public health mensmes, including the erfforcement of the mandates and restrictions related to such measures, as well as
funding for anational Foundation dedicated to significantly reducing the use of Tubacco Products by Youth;

NOW. THEREFORE. BE IT g2qOWN THAT. in-considesadou of the implementation of tebacco-related health
measures and the payments to be made by the Participating Mannfactm'ers` the release and discharge of all claims by the
Settling States. and such other consideration as described hereir_ the sufticiency of which is hereby acknowledged, the
Settling States and the Parlicipafing Manufacturers. acting by and through their authorized agents, memorialize and agree as
follows:

BL DEFINTI'IONS

(a) "Account" has the meaning given in the Escrow Agreement.

Co) "Adult" means any personor persons who areuntUadernge.

(e) "Adult-Only Facility" means a facility or restricted m'ea (whether open-air or euclosed) where the operator
ensures or has a reasonabie basisto believe (sa_chas by checking identification as required urx_ state law. or by checking the
identification of any person appearing to be nnder the age of 27) that no Underage person is present. A facility, or restricted
area need not be permanently restricted to Adults in order to cons'dmto an Adnlt-O_ly Facility. provided that the operator
ensures or has a reasonable basis to believe that 1noUnderage person is present during the event or tameperiod in questiort.

(d) "All, ate" means a person who directly or indirectly owns or controls, is owned or controlled by.. or is under
common owrm_hip or control with. another person. Solely for purposes of this definition, the terms "owns." "is owned _ and
"ownership" mean ownership of an equity interest, or the equivalent thereof, of t0 percent or more. and the term "person"
meuns an individual, partnership, committee, association, corporation or any other organization or group of persons.

(e) "Agyeement _ means this Master Settlement Agreement, together with the exhibits hereto, as it may be amended
pm'saant to subsection XVIII(j).

(D "Allocable Share" means the percentage set forth for the State in question as listed in Exhibit A hereto, without
regard to any subsequent alteratioii or modification of such State's percentage share agreed to by or among any States; or.
solely for the p_ of calculating payments under subsection IX(cX2) (and correspouding payments under subsection
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IX(i)), the percentage disclosed for the State in question ptasuant to subsection IX(c_2)(A) prior to Jane 30. 1999, without (o) '.cortsent Decree- means a state-specific consent decree as described in subsection XIII(b)(I)(B) of this
regard to any subsequent alteration or modification of such State's percentage share agreed to by or among any States. Agreement.

(g) "Allocated Payment" means a particular Settling State's Allocable Share of the surnof all of the payments to (p) "Court" means the respective court in each Settling State to which this Agreement and the Consent Decree
be made by the Original Participating Manufacturers in the year in question pursuant to subsections IX(cX1) and IX(cX2), as are presented for approval and/or entry,as to that Settling State.

such payments have been adjusted, reduced and allocated pursuant to clause "First" through the fast sentence of clause (q) "Escrow" has the meaning given in the Escrow Agreement.
"F'fft/2_ of subsection IXQ), but before application of the other offsets and adjusmaents described in claoses "Sixth" _'ough
'q'hirtcemh- of subsection IX(j). (r) "Escrow AganC means the escrow agent under the Escrow Agreement.

(h) "Bankruptcy" means, with respect to any entity., the commencement of a case or other proceeding (whether (s) "Escrow Agreement" means an escrow agreement substantially in the form of Exhibit B.
voluntary or involuntary) seeking any of (1) liquidation, reorganization, rehabilitation, receivership, conservatorship, or other (t) "Federal Tobacco Legislation Offset" means the offset described in section X.
relief with respect _o such entity or its debts under any bankruptcy, insolvency or similar law now or hereafter in effect; (u) "Final Approval- mcaas the earlier of:
(2) the appointment of a trustee, receiver, liquidator, custodian or similar offk:ial of such entity or any substantial part of its
business or property: (3) the consent of such entity, to any of the relief described in (1) above or to the appointment of any (1) the date by which State-Speoific Finality in a sufficient number of Settling States has occurred: or
official described in (2) above in any such case or other proceeding involuntarily commenced against such entity: or (4) the (2) June 30. 2000.

entry of an order for relief as to such entity under the federal bankruptcy laws as now or hereafter in effect, Provided, For the _ of this sltbsection (u). "State-Specific Finality, in a sufficient number of Settling States"
however, that an involuntary, case or proceeding o_ within the foregoing definition shall not be a "Bankruptcy _ ff it is means that State-Specific Hnality has occurredin both:

or was dismissed within 60 days of its commencement, (A) a number of Settling States equal to at least 80% of the total number of Settling States: and

(i) "Brand Name" means a brand name (alone or in conjunction with any other word), trademark, logo, symbol, (/3) Settling States having aggregate Allocable Shares equal to at least 80% of the total aggregate
motto, selling message, recognizable pattern of colors, or any other indicia of product identification identical or similar to, or Allocable Sharex assigned to all Settling States.
identifiable with, those used for any domestic brand of Tobacco Products. Provided, however, that the term "Brand Name"
shall not include the corporate name of any Tobacco Product Manufacturer that does not after the MSA Execution Date sell a Notwithstanding the foregoing, the Original Participating Manufacturers may, by unanimous written agreement.
brand of Tob_co Products in the States that inelades such et:rq_oratename. waive any requirement for F'mal Approval set forth in subsections (A) or (B) hereof.

(j) "Brand Name Sponsorship" means an athletic, musical, artistic, or other social or cultural event as to which (v) "Foundation" means the foandafion described in section VI.

payment is made (or other consideration is provided) in exchange for use of a Brand Name or Names (1) as paa't of the name (w) "Independent Auditor" means the firm described in subsection XI(b).

of the event or (2) to identify, advertise, or promote such event or an entrant, participant or team in such event in any offer ix) "Inflation Adjusm_m" means an adjustment in accordance with the formulas for inflation adjustments set forth
way. Sponsorship of a single national or multi-state series or tour (for example, NASCAR (including any number of inExMbit C.

NASCAR races)), or of one ormore events within a single national or multi-state series or tour. or of an entrant,participant, (y) "Litigating Releasing Parties Offset" means the offset described in subsection XII(b).
or team taking part in events sanctioned by a single approving organization (e.g., NASCAR or CART), constitutes one Brand
Nalue Sponsorship. Sponsorship of an entrant, participant, or team by a ParticipatingManufacturer ruing a Brand Name or (z) "Market Share- means a Tobacco Product Mamffacturer's respective share (expressed as a percentage) of the
Names in an event that is part of a seriesor tour that is sponsored by such Participating Manufactnrer or that is pm of a series total number of individual Cigarettes sold in the fifty United States. the District of Columbia and Puerto Rico during the
or tour in which any one or more events are sponsored by such Participating Manufuctmer does not constitute a separate applicable calendar yeas. as measured by excise taxes coUeotedby the federal government and. in the case of sales in Puerto
Brand Name Sponsorship. Sponsorship of an entrant, participant, or team by a Participating Manufactm'or using a Brand Rico. arbitriosde cigarillos collected by the Puerto Rico taxing authority. Forp_ of thedefinition and determination of
Name or Names in any event (or series of events) not sponsored by such Participating Mamffactmer constitutes a Brand '.'Market.Share"with respect to calculations under subsection IX(i), 0.09 ounces of "roll your own" tobacco shall constitute
Name Sponsorship. The term "Bland Name Sponsorship" shall not include an event in an Adult-Only Facility. one individiml Cigarette; for purposes of the definition and determination of "Market Share" with respect to all other

(k) "Business Day" means a day which is not a Saturday or Sunday or Iogalholiday on which banks are a_ calculations. 0.0325 ounces of"roB your own" tobacco shall constitute one individual Cigarette.
or required to close in New York, New York. (an) "/VISAExecution Date" means November 23. 1998.

(l) "Cartoon _ means maydrawing or other depiction of an object, person, animal, creature or any similar caricature (bb) "NAAG" means the National Association of Attorneys General. or its successor organization that is directed
that satisfies any of the following criteria: by the Attorneys Cametalto perform certain functions trader this Agreonient,

(1) theaseofcomicallyexaggerated featmes; (cc) '.'on-Participating Manufa*.tu_c_"means any Tobacco Produnt Manufacturer that is not a Participating
Manufacturer.

(2) the attribution of human characteristics to animals, plants or other objects, or the similar use of
anthropomorphic techaiqae; or (dd) "Non-Serding States Reduction" means a reduction determined by multiplying the amount to which such

reduction applies by the aggregate Allocable Shares of those States that are not Settling States on the date I5 days before
(3) the attribution of unnatm'al or extrahuman abilities, such as imperviousness to pain or injury, X-ray such payment is due.

vision, ttmaeling at very high speeds or transformation. (ee) '.,'Notice Parties" mexms each Participating Manufacturer. each Settling Stat_ the Escrow Agent, the
The term "Cartoon" includes "JoeCamel," but does not include any drawing or other depiction that on July 1, 1998, Independent Auditor and NAAG.

was in use in any State in any Participating Manufacturer's corporate logo or in any Participating Manufacturer's Tobacco
Product puckaging. (if) '_'PM Adjustment" means the adjustment specified in subsection IX(d).

(m) "Cigarette" means any product that contains nicotine, is intended to be bnrned or heated under ordinary (gg) "NPM Adjustment Percentage" nmans the percentage determined pursuant to subsection IX(d).
conditions of use, and consists of or contains (1) any roll of tobacco wrapped in paper or in any substance not containing (hh) "Original Participating Manufactm-ers" meam the following: Brown & Williamson Tobacco CorporatiorL
tobacco; or (2) tobac_, in any form, that is functional in the product, which, because of its _, the type of tobacco Lorillard Tobacco Company, Philip Moxris Incorporated and RJ. Reynolds Tobacco Company, and the respective successors
used in the filler, or its packaging and labeling, is likely to be offered to, or purchased by, eonsanaors as a cigarette; or (3) any of each of the foregoing. Except as expressly provided in this Agreement, once an entity becomes an Original Participating
roll of tobacco wrapped in any substance containing tobacco which, because of its appearance, the type of tobacco used in the Manufacturer.such ca_tityshall permanently retain the statusof Original Participating Manufacturer.

fil/er, or its packaging and lahe/mg, is Likelyto be offered to, or purchased by, consumers as a cigarette described in clause (ii) "Outdoor Advertising" means (1) bil/boards, (2) signs and placards in arenas, stadiums, shopping malls and
(1) of this definition. The term "Cigarette" includes "roll-your-own" (i.e., any tobacco which, because of its appearance, Video Game Arcades (wbethar any of the foregoing axe open air or enclosed) (but not including any such sign or placard
type, packaging, or labeling is suitable for use and likely to be offered to, or purchased by, _ as tobaeno for making located in an Adult-Ouly Facility), and (3) any other adverfi_ts placed (A) outdoors, or 03) on the inside surface of a
cigarettes). Exuept as provided in subsections rl(z) and lI(mm), 0.0325 ounces of "roll-your-own" tobacco shall constitute window facing outward. Provided, however, that the term "Omdcor Advertising" does not mean ( 1) an advertisement on the
one individual "Cigatette. _ outside of a Tobacco Product manufactming'i'acility; (2) an individual advertisement that does not occupy an mea larger than

(n) "Claims" means any and all manner of civil (i.e., non-criminal): claims, demands, uctioas, suits, causes of /4 square feet (and thatneither is Placedin such proximity te aay other such advertisement so as to create a single "mosaic"-
action, damages (whenever incurred), liabilities of any nature including civil penalties and punitive damages, as well as costs, type advertisement larger than 14 sqmarefeel norfunctions solely as a segment of a largeradvertising unit or series), and that
expenses and attorneys" fees (except as to the Original Participating Manofactmers' obligations under section XVII), known is placed (A) on the outside of any retail establishment that sells Tobacco Products tother than solely through a vending
or unknown, suspected or _ted, accrued or unaccrucd, whether legal, equitable, or statutory, machine). 03) outside (but on the property of) any such establishment, or (C) on the inside surface of a window facing
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outward in any such establishincnt_ (3) an advertisement inside a retaii establishment that sells Tobacco Products (other (pp) "Releasing Parties" raeans each Settling State and any. of its past. present and future agents, officials acting
titan solely throw# a vending machine) that is not placed on the inside surface of a window facing outward', or (4) an in their official capacities, legal representatives, agencies, departments, cormmssions and divisions: and also means, to the
outdoor advertisement at the site of an event ro be held at an AdilltZOnly Facility. that is placed at such site during the full extent of the power of the signatories hereto to release past. present and future claims, the fol/owing: (l) any Settling
period the facility, or enclosed area constitutes an Adult-Only Facility, but in no event more than 14 days before the event State's subdivisions (political or otherwise, including, but r_t /imited to. municipal/ties` counties, parishes, villages-
and that does not adverti_ any Tobacco Product (other than by using a Brand Name to identi_- the event), uninoor0orated districts and hospital districts), public entities, public iastrumenrali_/esand public educational institutions; and

(jj) "Participating Manufacturer" means a Tobacco Product Manufactm'er that is or becomes a signatory to this (2) persons or entities acting in a patens patrian, sovereign, qeasi-sovereign, private attorney, general, qtfi tam. taxpayer, or
Agreement, ixovided that (1) ha the case of a Tobacco Product Manufactm'er that is not an Or/giant Participating any other eapaci_', whether or not artyof ,,hemparticipate in thissettlemenL (A)to the extem that any suchpersonor entity,is
Mannfuctm'er, such Tobacco Product Mannfacturer is hotrod by this Agreement and the Consent Decree (or. in any S_2ing seeking relief on behalf of or generally applicable to the general public in such Settling State or the people of the State.
State that does not pertmt amendme_ of the Consent Decree, a consent decree containing terms identical to those set forth in opposed solely to private or individual refief for separate and distinct injtries, or (13) to the extent that any such entity. (as
the Consent Derma) in all Sett/ing States in which this Agreement and the Consent Decree binds Original Participating opposed to an mthvidnal) is seeking recovery of bea/th-care expenses (other than premium or capitation paymenls for the
Maonfactmens (provided. however, that such Tobacco Product Manufacturer need only become borngl by the Consent Decree benefit of present or retired state employees) paid or reimbmse_ directly or indirectly, by a Settling State.
in those Settling States in which the SeRting State has filed a Released Claim against it), and (2) in the case of a Tobacco (qq) "Settling Sta_e_ mear_ any State ,Ant signs this A_'eemeut on or before the MSA Executio_ Date. Pro,c/tied.
Prednct Mamlfactan_ that signs this Agreement after the MSA E.xeetaJon Date, such Tobacco Product ManufacRn'er.within however, thar the term _g State" shall not include (I) the States of Mississippi, Florida. Texas and .Minnesota: and
a reasormbld period of time after signing this Agreement, makes any payments (including interest thereon at the Prime Rate) (2) any State as to which this Agreement has been terminated.

that it would have been obligatad to make in the intervening period had it been a signatory as of the MSA Execution Date. (rr) "State- rneans any state of the United States, the District of Columbia. the Commonwealth of Pno_o Rico,
"Participating Manofactmer" shall also include the suecessor of a Participating Manufactla'er. Except as expressly provided Guam, the Virgin Islands. American Samoa. and the Northern Marianas.

in this Agreement. once an entity, becomes a Participating Manufactmer such entity, s_hallpermanerrdy retain the status of (ss) "Slate-Specific Finality." means, with respect 11othe Settling State in questiort:
Participating Manufactm-er. Each Participating Manufactmer shall regularly report its shipments of Cigarettes in or to the
fifty.United Stales, the Dislrict of Colmnbia and Puerte Rico to Management Science Associate& Inc. (or a successor entity. (l) this Agreement and timConsent Decree have been app_rved and entered by the Court as to M]Original
as set forth in subsection (ram)). Solely for purposes of calcolatioas pursuant to subsection IX(d), a Tobacco Prodnot Participating Manufactanecs. or. hathe event of an appeal fia3m or review of a deci_siot_of the Court to withhold its approval
Manufacturerthat is not a signatory to t_Ms.A_ent shalI be deemed to be a 'qXardcipating Manufacturer" if the Original and entryof "thisAgreement and the Consent Decree, by.the court/tearing such appeal or conducting such review:
Participating Manufactm'ors unanimously consent in wri6ng. (2) _ by the Court has been made of an order dismissing with prejudice all claims against Released

(kk) "Previoasly Settled States Reduction _ means a reductiondetermined by multiplying _ amount to which such Parties in the actionas provided berein; and
reduction applies by 12.450(X)IX_o,in the case of payments due in or prior to 2007:12.2373756%, in the case of payments (3) the lime for appeal or to seek review of or permission to appeal ("Appeal") from the approval and entry.
due after 2007 bta before 2018: and 11.0666667%, in the case of payments due in or after 2018. as described in sdase_tion (l) hereof and enl_yof s_¢horder described in subsection (2) hereof has expired; or, in the event of

(11) "Prime Rate" shall _ the prime rate as published from time to time by the Wall Street JotmmI or, in the an Appeal from such approval and entry, the Appeal has been dLqnissed, or the approval and enlry described in (1) hereof
event the Wall Stseel Journal is no tenger published or no longer publishes such rate, an equ/valent successor refetenoe rate and the ord_ described in mbseetion (2) bemof have been affirmed in al/material respects by the court of last resort to which
determined by the Independent Aaditor. such Appeal has been taken and str_h dismissal or _ has become no longer subject to further Appeal (including.

(ram) "Relative Market Share" means an Otigh_ Participating Matmfacture_'s respective share (ex_ as a without limimtiom _view by the United States Supreme Court).
percentage) of the _ narabes of individual Cigaret_ shipped in or to the fifty United States, the District of Columbia and (It) "Subsequent Participating Mannfacterer" mea_ a Tobacco Product Manufactm'er (uther than an Original
Puerto Rico by all theOriginal Participating Manufacturers dining the calendar year immediately preceding the yea_in which Paa'ficipatlngManufacturer) that: (1) is a Participating Manufacturer, and (2) is a signatory to this AgrecmenL regain'less of
the payment at issue is due (regardless of when such payment is made), as measured by the Original Participating when such Tobacco Product Manufacturer became a signatory to this AgrcemenL "Subsequent Participating Manufacturer"
Manufactmta_" reports of shipments of Ci_ to Mm_geracnt Sclenoe Associates, Inc. (or a successor emity acceptable shall also include the successors of a Sabseqnem Participating Manafautmer. Except as expreasly provided in this
to both the Original Participating Mamffactm'ens and a majority of those Attorneys C,-ener_ who are both the Attorney AgroeraenLonce a_ entity becomes a Subsequent Participating Manufaclmer such entity shall permanently retain the status
Genera_faSerdingStateandamember_ftheNAAGexecnfivecommitt_eatthefimeinqne_fi_n)_ A Cigarette shipped by of Subsequcat P_,icipafing Manofactstrer, urdess it agrees to assanm the obligations of an Origianl Participating
more than one Participating Manufactmer shall be deemed to have been shipped solely by the first Participating Manufacturer Manufacturer as provided in subsection XVI]](c).
to do so. For _ of the definition and determination of "Relative .MarketSkate, _ 0.09 ounces of "roll yoor own_ iua) "q'obaoco Produut Manefacturer" means an entity that after the MSA Execution Date directly (and not
tobacco shallcor,sfit_onebldividualCigarette. exclusively thtongh any ArtiSte):.

(nn) "Released Claims" means: (1) maanfactmes Cigarettes anywhere that such mantlfactnrer intends to be sold in the States. including

(1) for past conduct, acts or omL_sions(mcl_iing any damag_ incurred in the fatare arising from such past Cigarettes intended to be sold in the Statesthroughanimporter(except where such importer is an Ori_aI Pmticipar_ng
conduct, acts or omissions), those Claims directly or iad/rectIy based on, arising out of or in any way related, in whole or in Manufactaren that will be responsible for the payments under this Agreemort with respect to such Cigarettes as a result of the
part. 1O(A) the use, sate. distrilxttion, manufacture, developmenL advet-dsing, trarketing or health effects of, (]B)the exposme provisions of subsections lI(mm) and that pays the taxes spucifmd in subsection II(z) on such Cigarettes, and provided that
to, or (C) research, statetmTat%or warnings regarding, Tobacco Products (inoleffmg, but not limited to, t_ Claims asserted in the marrafactm'erof such Cigarettes does not market or advertise such Cigarettesin the States):
the actions identified in Exlfibit D, or any comparable Claims that were, could be or c.odd have been asserted now or in the (2) is the first purchaser anywhere for resale in the States of Cigarettes manufactored anywhere that the
fatm_ in those actions or in any comparable action in federal state or local courtbrought by a Settling State or a Releasing manufactarer does not imend to be sokt in the States; or

Fray (_ or not such Settling State or Releasing Party has brought such action)), except for claims not asserted in the (3) become_ a suecessor of an entity described in anbsec_n ( I) or (2) above.
actions iden_ in Exhibit D for outstanding liability under existing licetising (or similar) fee laws or existing tax laws (bat The term "Tobuc_ Product Mamffactmer _ shall not inetude an Aff'diate of a Tobacco Product Manufactm'er unIess
not excepting claims for any tax liability of the Tobacco-Related Organizaficrnsor of any Released Party with respect to such such Affiliate itself falls within any.of subsections (1) - (3) ahove.

Tobacco-Related Organizations. which claims are covered by the release and covemmts set forth in this Agreement); (w) "Tobacco Products" means Cigarettes and smokeless tobacco products.
(2) for fffan'e conduct, acts or omissions, only those monetary Claims directly or indirectly based on,

arising out of or in any way related to, in whole oriapart, the me of or exlxr_m'eto Tobaeco Products manufaertmxl in the (ww) "Tobucco-Related Organizations" means the Council for Tobacco Research-U.S.A., Inc., The Tobacco
ordinary comse of basiness, including without li_titmion any fntere Claims for relmtmrsemeut of health care costs allegedly Iastimto, Inc. ("TI'_. and the Center for Indoor Air Researeli, [uc. ("CIAR') and the successors, if any. of 2"Ior ClAR.
associated with the use of or exposure 1oTobacco Products. (xx) 'q'ransit Advertisements" means advertising on or within private or public vehicles and all advertisements

(no) "ReAeased Parties" means all Participating Manufactmers* their pasL present and futme Affiliates, and the placed at. on or within any bus stop, taxi stand, trang_rtalion waititrg area. train station, airport or any simiI_ location.
respective divisions, officers, directors, employees, representatives, insm'ers* lenders, underwriters, Tobacco-Related Notwithstanding the foregoing, the _cm "Transit Advertisem_ts" does not inclade (l) any advertisement placed in, on or
Organizations. trade _iations, suppliers,agents, auditors, advertising agencies, public rehtions entities, attorneys, cotside the premises of any retail establishment that sells Tobacco Products (other than solely flwongh a vending rrtachinc)
retailers and dism'bators of any Participating Manufacttwer or of any such Affiliate (and the predecessors, heirs, executors. (except if such individual advertisement (A) occupies an area larger than 14 square feet; 03) is placed in such proximity to
aclminisWalo_ successors and as._gns of each of the forego'rag). Provided, however, that'Released Parties" does not inolade any other such advertisemer_ so as to create a single "mesas" -type advertisememlarger than 14 squm'e feet; or (C) fanctions
any person or entity (including, but not limited to, an Affiliate) that is/tself a Non-Participating Mamffactttrer at any time solely as a segmeut of a Iangeradvertising traitor series): or (2) advertising at the site of an event to be held at an Adult-Only
after the MSA Execution Date, trMesssuch person or entity becomes a Participating Manufacturer. Facility that is placed at such site during the period the facility or enclosed area constittrtesan Adalt-Oniy Faci/ity, bat in no
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event more than 14 days befor_ the eveoL and that does not advertise any Tobacco Product (other than by using a Brand Sponsorship. to the extent that such Outdoor Advertising is placed at the site of a Brand Name Sponsorship no rno_ than
Name to id_if_ _ event). 90 days before the startof the initial _red evenL is removed within [0 days after the end of the last spfyasoredevenL

(yy) "Underage" means younger thun the minimum age at which it is legal to purchase or possess (whichever and is not prohibited by strbsection (3)(A) above.
minimum age is older) Cigarettes in the applicable _ State. (4) C_A3rporateName Soousorsl'fi0s. Nothing in this subsection (c) shaJl prevent a Part2Cipafing

Manufacttrfea-_ spolaanring of causing to be sig_sured _a'tyathletic, m_caL attire, or t>ther social or coitm_ event-, or(zz) *'VideoGame Arcade" means an entertainment estab2ishmuntprimarily consislgng of video games (other than
videc gamcsimeoded tnJmarily for use by persous 18 years of ageor older) and/orpinbatl muckines, any etltranL participant or team in such event (or series of events) in the name of the corporation which m_Ufacntres

Tobacco Produc_ provided that _ cxxporatoname dces rot include any Brand Name of domestic Tobacco Praduc_.
(a,_) "Volume Adjustment" means an npward or downw'ad adjmstmentin accordance with the formvla for volume (5) Naming Ri_qts Prolfibitinn. No Participating Manufucttwer may enter into any agreement for the

adjustments set forth in Exhibit E. naming rights of any stadium or arena located within a Settling State using a Brand Name. and shall not oOerwise Cause a
(bb0) "Youth _ means any person or persorts under 18 years of age. stadium or acena locate6 Within a Se'aling State to be named with a Brand Name.

PEF,NI/kNENT RELIEF (6) Prohibition on Sponsoring Teams and Lea_oues. No Participating Manofacturer may eoter into any
(a) _bition on youth Tattering, No Participating Manufuctttrer may take any action, directly or indirnody, to agreement pursnam to which payment is made (or otherconsideration is provided) by.such Participating Manufacttrrer to any

ira,get Youth within any Settling State in the advertising, promofiortor marketing of Tobacco Products.or take any action the fro'd_L basketball, basebaB, succer or hockey, leagun (or any team invoIved in any such league) in exchange for use of a
prima_ p_ of which is to irfifia_, rnaimain orincrease the iucidenoe of Youth smoking within any _g $_. BrandName.

(b) Ban on Lrseof Cartoons. Beginning 180 days after the ,VISA Execution Date, no Participating Manufacturer (d) _l_liminationof Outdoor Advertisinn and Transit Adver_sements. Each Participating Mmaufactttrer shall
may use or cause to be t_d any Cartoon in the advertising, promoting, packaging or labeling of Tobacco Products. discontinue Oladi_r Advertising and Transit Advertisements advertising Tobacco Products wi_in the Settling States as set

(c) Limitation of Tobacco Brand Name Sponsorshios. forth herein.

(1) ProMlfited Sronsceships. After the MSA Execution Date. no Participating Manufacturer may. engage (1) Rerngyai. Except as or.berwiseprovided in this section, eachPastinipat_ng Mannfae_urer shail remove
in any.Brand Name Sponsorship in any State consisting of: from within the Settling States within 150 days after the MSA Execution Date all of its (A) b"dlbeards (to the extent that such

billboards constitute Outdoor Advordsing) advea'dsing Tobucco Products; 03) signs andplacards (to theextent that such signs
(A) concerts; or and placards constitute Outdoor Advertising) advertising Tobacco Products in arenas, stadiums, shopping malls and Video
(B) evants in which the intended aedieuce is comprised of a significant percentage of Youth: or Game Arcades: and (C) Transit Advertisements advertising Tobacco Products.

(C) events in which any paid par_cipants or contestants areYouth: or (2) Prohihitlonon New Outdoor AdvertisinKand Transit Advertisements. No Par6eipating Manufacturer
(D) any athletic event between opposing teams in any frotbaH, basketball, baseball soccer or may, after the MSA Execution Date, place or came to he placed any new Otadoor Advertising advertising Tobacco Products

hockey league, or new Transit Advertisements advertising Tobacco Products within any Set,rig State.

(2) Limited Sponsorships. (3) Alternative Advertising. With respect to those billboards required to be removed under subsection ( 1)

(A) No Participating Manufacturer may engage in more than one Braed Nart_ Sponsorship in the that me leased (as opposed to owned) by any Participating Mannfactmer. the Participating Manufacturer will allo'w the
Slates in any twel'v_-ri_h peric_ (snch period _ flom the 6ate of the initial sponsored event). Attorney.General of the Settling State within svhich such billboards me legated to sabstitute, at the Settling State's option,

alternative advertising intended to discom'age the use of Tobacco Products by Youth and their exposure to second-hand
(B) Provided, however. _ smoke for the remaining term of the applicable contract (without regard to may renewal or option term that may be exercised

(i) nothing contained in subsection (2)(A) above shall require a Pasticipafing by. such P_ating Manufactmer). The Participating Manufuctm_r will bear _ c_st of t_ lease through the end of such
Manufactm_" to breach or termmato any sponsorship contract in existem:e as of August 1, 1998 (until the earlier of (x) the remaiifing term. Any othercosts associated with such alternative adve_sing wiI1 he berne by the Settling State.

etttrent term of any existing contract, without regard to any renewal or option that may be exetcined by such Participating (4) Ban on Asm_etrnmtsInMbifin_ Artti-Tobacco Advertising. Each Participating Manufantmer agrees that
Manufacturer or (y) three years after the MSA ExecutifionDate); and it will not enter into any agreement that prohibi_ a third pm'tyfrom selling, purchasing or displaying advertising di.moawagiug

(li) notwithstanding subsection (IXA) above. Brown & Wliliamsen Tobacco the _e of Tobacco Ploducts or exposare to sucond-hand smoke, tn the event and to the extent that any. Participating
C.or!gnation may sponsor either the GPC count_, music festival or the Keol jazz festival as its one annual Brand Name Mantffactur_ has entered into an agreement containing any such prohibition, such PaI'dcipating Manufacturer agrees to
Stxmsorship permitted pursuant to subsection (2XA) as we]/ as one Brand Name Sponsorship Potmitted pursuant to waive ench pr0hibitionia such agreement.

subsection (2XBXi). " (5) Designation of Contact Person. Each Participating Manufacturer that has Outdoor Advertising or
(3) Related SponsorshipRestrictions. With respect to any Brand Name Sponsorship permitted under this Transit Advertisements advertising Tobacco Piad_ts within a Settling Stata shall within 10 days afterthe MSA Execution

subsection (c): Date, provide the Atturney General of such Settling State with the name ofa contact person to whom the Seuling State may
(A) advertising of the Brand Name Sponsorship event shall not advertise any Tobucco Product direct inquiries during the time such Outdoor Advertising and Transit Advertisements are being eliminated, and from whom

(other than by using the Brand Name to identify such Brand Name Sponsorship event): the Settling Statemay obtain periodic reports as to the progress of their elimination.

(B) no Participating Mam_aclmer may referto a Brand Name Sponsorship event or to a celebrity (6) Adult-Only Facilities. To the extent that any adveatisement advertising Tobacco Products located
or other person in such an event in its advertising of a Tobacco Product; within an Adult-Ouly Facility constitutes Outdoor Adverdsing or a Trmlsit Advertisement. this subsection (d) shall rot apply

(C) r,othiug contained in the provisiom of subsection IH(e) of this Agrecment shall apply to to such ndvertisernent, provided such advertisement is notvisa'ble to persons outside such Adult-Only Facility.
actions tak_ by any Par_cipaling Manufactmer in eorm_don with a Brand Name Sponsorship pernfitted pm'suant to the (e) Prohi'bition on Payments Related to Tobacco Prodacts and Media. No Participating Manof_tarer may,
provisions of subsections (2XA) and (2)(BXi): the Brand Name Sponsorsbip pomitted by subsection (2XBXii) shall be beginning 30 days after the MSA Exeoaion Da_, make, or cause ta be made, any payment or other consideration to any
subject to the reslrk_ous of subsection IlI(e) except that such restrictions shall rot prohibit use of the Brand Na_e to identify otherperson or entity to use, display, make reforence to or use as a prop any Tobacco Prodnot. Tobaeco Product package,
tbeBrand Name Sponsorship; advertisement for a Tobacco Pr0dnot. or any. othof item bearing a Brand Name in any motion picture, television show,

(D) rothing contained in the provisions of subsections re(f) and RI0) shali apply to apparel or theat_al production or other live performance, live or recordo:l performa_ ofmasic, conm_ereial film or video, or video
other merchandise: (i) .marketed,distrt_ offerecLsold, or licensed at the site of a Brand Name Sponsorship permitted game ("Media'); provided, however, that the foregoing prolu'bition shall not apply to (1) Media _vbere the audience or
pmstmm to subsectkms {2XA) or (2)(BXi) by the person to which the relevant participating Manufacturer has provided vinw_s m'e within an Aduh-Only Facility (provided such Media are not visible to persons outside such Adult_Only Facility);
tmyment in exchange ftr the use of the relevam Brand Name in the Brand Name Sponsorship or a _'d-party that does not _(2)Media not intended for ffasttibtuhm or display to the public; or (3) inslsuctional Media conoe_.ng non-conventional
receive payment from the relevant Participating Manufacturer (or arty Affiliate of such Participating Manufuctmm') in cigarettes-dewed on ty by or provided only to mnolcerswho rareAdiflts.
connection with the madmting, distxilxaion, offer, suit or license of such apparel orother merchandise; or ('if) used at the rite (f) Ban on Tobacco Brand Name Merchandise. Beginning July I, 1999, no participating Manufacturer may,, wilhin
of a Brand Name Sponsorship petmittad pmsaant tosubeuci_n(2XA) or (2)(BXi) (dining such event) that are antdistributed any Settling State, market, distribute, offer, serf. ficcese or cause to he nmrketad, distributed, offered, sold or iicensed
0by sate or otherwise) to any membea-of thegeneral public; and (including, without limitation, by catalogue or direct mail), any apparel or other rnorehandise (other than Tobacco Products,

(E) r_tking comained in the pr0visioas of subsection II1(d) shaR: (i) apply to the use of a Brand items the sole ftmctinn of which is to ndvertise Tobacco Products, or writtenor electronic pd_eations) which bears a Brand
Name on a vehicle used in a Brand Name Sponsorship: or Cfi)apply to Oetdoor Advertifmg advertising the Brand Name Name. Provided, however, that nothing in this subsection shall (1) require any Participating Maanfacttrer tobreach or
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any licensing a_eemer_, or other contract in existence as of Ju_ 20. 1997 (this exception shall not apply beyond designate an executive level manager (and provide written notice to NAAG of such designa_on) to
the current term of any existing contract, without regard to any rer_ewal or option term _at may be exercised by such identify methods to reduce Y_th _¢cess to. and tbu inoideuee of Yo_ consumption of. Tobacco Products, and

Pmlicipatmg ,Manufacturer); (2) prohibit the distribution to any Participating Manofacmr_'s employee who is not encota-age its employees to identify additional rneAhodsto reduce You_ access to, and the incidence of
Underage of any item described above that is intended for the persona/use of such an employee: (3) rectulreany ?articipating Youthconsumption of.Tobacco Prnduc_s.
Manufacturer to rettieve, collect or otherwise recover any item that prior m _ MSA Execution Date was marketed,
distributed, offered, sold. licensed, or caused to be marketed, distrityated, offered, sum or licensed by wach Farticipafing (m) L_imitafiortson.L<2bb3qng.Following State-Speeifm Fmaii_ in a Settling State:
Manufacturer. (4) apply to coupons or other items used by AduRs solely in connection with the purchase of Tobacco (1) No Participating Manufactmer may oppose, or came to be opposed (including through any third pa.,-ty.
Products: or (5) apply to apparel or other merchandise used wit/fin an Adult-Only Facility. that is not distributed (by sale or or Affiliate). the passage by such Settling State (or any political subdivision thereof) of those state or local legislative
otherwisu) to any member of the gerteralpublic, proposals or administrative rules described in Ex._'bit F hereto intended by their terms to reduce Youth access to, and the

incidence of Youth consurapfion oL Tobacco Products. Provided. however, that the for%going does not prohibit any
(g) Ban on Youth Access to FreeSamples. After the MSA Exocmion Date. no Participating Mannfacttner may. Participating Manufacturer from (A) challenging enforcement of. or suing for declaratory or injunctive relief with respect to.

within any Settling State, distribute or cause to be distributed any flee samples of Tobucco Products except irt an Adult-Only any such legislation or rule on any groueds; (B) continuing, after State-Specific Finality in such Settling State. to oppose or
Facility. For p_ of this Agreemem, a "flee sample _ does not include a Tobacco Product that is provided to an Adult in cause to be opposed. _ passage during the legislative session in which State-Specific Fianlity. in such Settling State occurs
connection with (1 }the purchase, exchange or redemption for proof of Imrchase of any Tobacco Products (ineledL,g but not of any specific state or local /egislative proposals or administrative rules introduced prior to the time of Stato-Specific
limited to, a flee offer in cormeetion with the pmehase of Tobaco_ Pro6octs, such as a "two-for-one" offer), or (2) the Fm_ in s_h Settling State: (C) opposing, or causing to be opposed, any excise tax or ineorue tax provision or user fee or
conducting of ounsumer testing or evaluation of Tobacco Products with persons who certify that they are Adults. other payments relating to Tobacco Preducts or Tobacco Product Manufacturers: or (D) opposing, or causing to be opposed.

(h) Ban on Gifts to Urtdera_ePersons Based on Proofs of Pro'chase. Beginning one year after the MSA Execution any state or local le#slative pmposel or admiulsttafive Iule that also incI,ades measures o_-,er "than those described in
Date. no Participating Manufuc_arer may provide or came to be provided to any person without sufficient proof that such Exhibit F.

person Lsan Adult any item in exchange for the purchase of T_baceo Products. or the furnishing of credits, proofs-of- (2) Each Participating Manufacturer shall require all of its officers and employees engaged in lobbying
purchase, or coupons with respect to ruch a purchase. For purposes of the preceding sentence o,aly, (1) a driver's license or acti_fies in such Se_lil_g S'tate _ State-$peCtfac Fmali_, con,'act lobbyists engaged in lbbbving ae'fi_btiesin such Se'ding
other government-issued identification (or legible photocopy thereof), the validity of which is certified by the person to
whom the/tern is provided, gha_Iby itself be deemed to be a suffv=iunt form of proof of age: and (2) in _ case of items State after_State-Specific Finally,, and any oLhec_ parties who engage in lobbying activities in such Settling State after
provided (or to be redeemed) at retail establishments, a Participating Manufactmer shall be emified to rely on verificatioe of State-Specific Fina/ity on behalf of such Participating Manufacturer ("lobbyist" and "lobbying activities" having the meaningsuch terms have under the Lawof the Settling State in ques_on) to certify in wrifng to the Participating Manufacturer that
proof of age by the retailer, wliere such retailer is required to obtain verification under applicable federal state or local law. they:

(i) Li.mitafior)on _-Pur_, Use of Brand Names. After the MSA Execution Date, no Participating Manufactm'er (A) will not support or oppose any s_ate, local or federal legislation, or seek or oppose any
may license or otherwise exprossly amlioriz_ any third party,to use oradvertise wit/fi_ any Settling State any Brand Name in " "
a manner prohibited by.this Agreement if done by such Patticipati_agManufaclnrer itself. Each Purticipating Manufacttwer governmenta/ action, on behalf of the Participating Manufacturer without the Participating Manufacttrter's express
shall, within 10 days after the MSA Execution Date, designate a person (and provide written notice to NAAG of such antho62ation (except where such advauce express authorization is not reasonably p_'acticable):
designation) to whom the Attorney General of any Settling State may provide wrinen notice of any such third-party activity (B) are aware of and will fully comply with this Affecment and a]/ laws and regulations
that a_oald be prohibited by this Agreement if done by such Participa_g Manufucmrer itself. Following such writtenno6ce, app/icable to their lobbying activities, iucluding, without fimitafiorL those related to disclosure of financial contritm6ons.
the Participating Mantlfaetm'er will promptly take commercially reasonable steps agaimt ant such non-de minimaisthird-party Provided, however, that if the Settling State in question has in exJatonce no laws or regulations relating to diselosme of
activity.. Provided. however, that nothing in this subsection shall require any Participating Manufacturer to (1) txeacb or finaueial con_butions regarding lobbying activities, then each Participating Manufuctmer shall; upon request of the Attorney
terminate any l_censing agreernent or otberconmact in existence as of Jdy l, 1998 (this exception shal[not apply beyoud the Gener_ of such Settling State, disclose to such Attorney GLmeml any paymeff_ to a lobbyist that tbe Participating
c_t term of may existing contract, _itlx_t regatrt to _my renewal or option _va that may be exercised by sax_h Manufanteror knows or has reason to know _511be used to influertce legislative or administrative antious of the state or local
Participating Manufacturer); or (2) re_iev_ collect or og_,.-nwiserecover any item that prior to the MSA Execution Date Was government r_hting to Tobacco Products or their use. Disclosures made pursuantto the pteoMiug sentence shall be fried ha
marketed, distributed, offered, sold, licensed or caused to be marketed, distributed, offered, sold of licensed by such writing with the Office of the Attorney General on the first day of February and the first day of August of each year for any
Participating Manufacturer. - and all payments made dm'ing the six re<ruthperiod ending on the last day of the preceding December and June, respectively,

(j) Banon N_n-Tobacco BrandNames. No Participating Manufactmer may. pta'suara to any a__'eemeut requiring with tl_ following information: (1) the name. address, telephone number and e-mail address (if any) of the rec_piont: (2) thearnoara of each payment; and (3) the aggregate amount of all payments described in this subsection (2)(B) to the recipiegt in
the payment of money or other valeable consideration, use or cause to be used as a brand name of any Tobacco Product arty. the calend_ ve_ and
nationally recognized or natiormIly established brand name or trade rtame of any non-tobacco item or service or any
nationally recognized or _y established sports team. entertainment group or individual celebrity. Provided, however, (C) have reviewed and wiO fully abide by the Participating Mamffucmser's corporate principles
that the preceding sentence shall not apply to any Tobacco Product brand name in existence as of July L 1998. For the promulgated pursuant to tills Agreement when ucting on belmlf of the Pmaicipafing Manufacturer.
purposes of this subseutiom the term "othervahtable consideration" shall n_t iuclude maagreeme_ between two entities who (3) No Pat'_ipating Manufactm'er may support or cause to be sappta'_5 (incl'o6ing L.'_ugh any third pat"O'
enter into such agreement for the sole purpose of avoiding irdtingemant claims, or Affdiate) in Congre_ or any other fonma legislation or rules that wottld preemp*, override, abrogate or diminish such

(k) Minimm Punk Size of Twenty. Cigurette_ No Participating Mamffactmer may, begim,_g 60 days after the Settling State's dg_ts or recoveries under this Agreern_t. Except as specifically provided in this AgreemenL nothing herein
MSA Execution Date and through and including December 31, 2001, manufuctare or came to he manufaetored for sale in shal/be decrao5 to restrain any Se_ling State or Participating Manufac_mer from advocating terms of any national sottlem_t
any Settling State any pack or other container of Cigarettes coata/ulng fewer than 20 _garettas (or, in the case of roll-yo_- or taking any other positions on issues relating to tobacco.
own tobacco, any package of roll-yoor-own tobacco containing less than 0.60 ounces of tobacco). _ [_'t/cipa6a_g (n) Reslricfion on Advocacy Concerning Settleraeat Proceeds. After the MSA Execation Date, no PanicipatJng
Manufactmer may, begL,mmg 150 dad after the MSA Execution Date and tla'ough and iucloding December 31. 2001, sell o¢ Marmfactm'er may. support or cause to be supported (including through any third party, or Affdinte) the diversion of an),
fftsm'bute in any Settling State any pack or other container of Cigarut_s cont,_firhngfewer than 20 Cigm'ettes (or, in the case proceeds of this settlement to any program or use that is nei_er tobacco-related nor health-related in connection with the
of roll-yottr-ow_ tobacco, any package of roll-your-own tobacco coutaining less t/tort0.60 ounces of tobuceo), Each approval of this Agreement or in any subsequent leg/sl_ive appropriation 0fsetrIememproceeds.

Part/cipa_g Manufa_ _ agrees that following the MSA Execation Date it shall not oppose, or cause to be opposed (o) Disseltrtion of The Tobucco Institute, ln¢, the Council for Tobacco Researoh-U.S.A., Inc. and the Center _or
(induding through any third partyor Affiliate), the passage by any Settling State of any legislative proposal or administrative Indo_ AirResearch, Inc.

rule applicable to all Tobacco Product Manufuctmers and all retailers of Tobacco Products prohibiting the manufactme and (1) The Council for Tobacco Researcli-U.S.A., Inc. ("CTR") (a not-for-profit curlmamion formed under the
sale of any pack or _ contain_ of Cigarettes containing fewer than 20 Cigarettes (or, in the case of roll-your-own laws of the State of New York) shall pursmnt to the plan of dis._lufion previously negotiated and agreed to between the
tobacco, any package of roll-your-own tobacco containing less than 0.60 ounces of tobacco). Attorney General of the Stateof New York and CrK, cease all operations and be dissolved i_ _ "Mththe laws of

(1) _te CuMa'e Commitments Relaled tg.._YotthAccess and Constrmption. Begirming 180 days after the State of New "YoLk(and with the preservation of all applicable privileges held by any member company of CTR).

MSA Execution Date each Participating Manufacturer shall: (2) The Tobacco Institute, Inc. ('qT0 (a uct-for-profit cot/xh"ation formed under the laws of the State of
• promulgate or reaft'wmcorporate principles that express and explain its cor_mimaant to comply with the New York) shall pursuam to a plan of dtssolation to be _egotiated by ti_ Attorney General of the State of New York and the

provisions of this Agreement and the reduction of use of Tobacco Products by YonltL and clearly and regularlycon_municate Original Participating Manufacturers in accordance with Exhibit G hereto, cease all operations and be dissolved in
to its employees and customers its commitment 1o assist in _ reduction of Yomh use of Tobucco Products:
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accordance with the laws of the State of New York and under the authority, of the Attorney General of the State of New
York (and with the preservation of all applicable privileges held by, any member company of TI). IV. PUBLIC ACCESS TO DOCUMENTS

(3) Within 45 days after F'mal Approval, the Ceuler for Indoor Air Research, Inc. ("CXAR') shall cease (a) After the MSA Exocution Dale, tlte Ori_nal Participating Manufacturers and the q'obacco-Related
al/ operatiorts and be dissolved in a manner consistem with applicable law aPd with the preservation of all applicable Orgarazations will support an application for the dissolution of any protective orders entered in each Sett/ing St,ale's
privileges 0nclndidg. without limitation, privileges held by an)' member company of CIAR). lawsuit identified in Exhibit D with respect only to those documents, indices and privilege logs that have been produced as of

(4) The Participating Manufacturers shall direct theTobacco-Related Organizations to preserve all records the MSA Execw5on Date to such Settimg State and (1) as to which defendants have made no claim, or have withdrawn any
that relate in any way to issues raised in smoking-related health litigation, claim, of attorrmy--clientprivilege, attorney work-product protection, common interest/joint defense privilege (collectively,

(5) The Participating Manufacturers may not reconstitute C'TR or its fimction in any form. "privilege"). trade-secret prc,tecfiom or confidential or provietary busSness in%rmafiom and (2) that are not inappropriate for
public disclosure because of personal privacy interests or contractual rights of third parties that may not be abrogated by the

(6) The Participating Manufacturers represent that they, have the authority to and wig effectuate Orig/nal Participating Manufacturers or the Tobaoco-RelaledOrganizations.

subsections (1) through (5) hereof. (b) Notwithstanding State-Specific Finality., if any order, ruling or recommendation was issned prior to September
(p) _tion and Oversight of New Tobacno-Related Trade Associations. 17. 1998 rejecting a claim of privilege or trade-secret protection with respect to any document or documents in a lawsuit

(1) A Participating Manufacturer may form or participate in new tobacco-related trade associations identified in Exhibit D, the Settling State in which such order, ruling or recommeadaton was made may. no later than 45
(subject to all _linuble laws), pro-Aded such assuc_afionsagreeinvniting rot to act in any manner onnlrary to any provision days after the occ_ of State-Specific F'mality in such Settling State. seek public disclosure of such document or
of this A_'cemenL Each Participating Maanfaclmer a_'ees that if any new tobacco-related 'a'ade association fails to so agree, doourn_ts by application to the court that issued such order, ruling or recommendation and the court shall retain jurisdiction
such Participating Maonfactmer wiUnot pardcipale m or support such nssoct_fion. for such purposes. The Original Participating Manufacturers and Tobacco-Related Organizations do not consent to. and may

(2) Any tobacen-relatod trade association that is formed or control?ed by one or InOre of the Participating objent to, appeal from or otherwise oppose any such application for disclosure. The Ori#nal Participating Manufacturers and
Manufacturers after the MSA Execution Date shall adopt by-laws governing the association's procedures and the activities of Tobacco-Related Organizations will not assert that the settlement of such lawsuit has divested the cotwt of._utisdicdon or that
its members, board, employees, agents and other representatives with respect to the tobacco-related trade asux:iation. S_h such Settling Slate lacks standing to seek public disclosure on any applicable ground.
by-laws shidI inclede, among other things, provisions that: (c) The Originat Participating ,Manufacturers _5/1 maintain at their expense their Inlernet document websites

(A) ench officer of the association shall be appoimed by the boald of tbe associatiom shall bean accessible through "TobaccoRer,olution.com" or a similar websile nntil Inuc 30. 2010. The Ori#nal Participating
empl_ of such association, and during mob officer's term shall not be a director of or employed by. any member of the MannfacOlrers will maintain the documents that currently appear on their respective websites and will add additional
association or by an Affiliate of any member of the association; documents to their websiten as provided in this section IV.

,(B) legal counsel for the association shall he iridepe_denL and neither _msel nor any member or (d) Wltlfin 180 days after the MSA Execution Date, each Origliml Participating Maraffacturer and Tobacco-Relaled
employee of counsel's law firm sMI! serve as lega/cotmsel to any member of the association or to a manufacturer of Tobacco Organization wilI place on i_s websile oopies of _ following dootanents, except as provided in subsections IV(e) and IV(O
Preduets that is an Affiliate of any member of the nssoniafion dndng the time that it is serving as legal _1 to the below:.
nssoeiatidm and (1) all dooanaents produced by such OfginM Participating Manufactm'er or Tobacco-Related Organization

(C) minutes describing the substance of the meetings of the board of directors of the association as of theMSA Execution Dale in any action identified in Exhibit D or any action identified in section 2 of Exhibit H that was
shall be prepared and shall be maintained by the association for a period of at least five years following their preparation, filed by an Atlorney GeneS. Among these docament_ each Original Participating Manufacturer and Tobacco-Related

(3) Without limitation on whatever othe_ rights to access they may be permitted by law, for a period of Organization will give the highest priority to (A) the documents that were listed by the State of Washington as trial exhibits
seven years from the dale any new tobacco-related wade assuciafion is formed by any of the Pmt_qpating Manafactm-ers after in the Slate of Washin_on v. Amerinan Tobacco Co.. et aU No. 96-2-15056-8 SEA (Wnsh_ Super. Ct_ County of Ki_g); and
the MSA Execution Date the antitrust a_ of any Settling State may, for _ p_ of enforcing this AgreemenL (B) the documents as to which such Original Participating Maonfaetm'er or Tob_no-gelated Organization withdrew any
upon reasonable cause to believe that a violation oftMs Auee//_nt has occmred, and t_oon re_:mable prior written notice claim of privilnge as a result of the re-examination of pfivilnge claims pursuant to court order in State of Oklahoma v. RJ.
(but in no event less than 10 Business Days): Reynolds Tobacco Comoanv. et al.. C.r-96-2499-L (Di_ Ct., Cleveland County);

(A) have access during regular office horn's to inspect and copy all relevant mye_ptivileged, non- (2) all doctmaents that can he identified as having been pred_ed by, and copies of transcripts of
work-product books, records, meeting agenda and mintaes, and other docmnonts (whether in hard copy form or stored depositions given by, such Original Participating Manufuctmer or Tobacco-Relaled Organization as of the MSA Execution
electronically) of such association insofar as they pertain to such believed violation: and Date in the litigation matters specified in section 1 of Exhibit H; and

(B) imerview the association's directors, officers and employees (who shall be entitled to have (3) all doeonaems pr_lnced by such Origitm_.Participating Martufactmer or Tobacco-Related Organization
as of _ MSA Execution I>ale and listed by the plaintiffs as trial exhibits in the litigation matters specified in section 2 of

counsel present) with respect to relevant, non-privileged, non-work-product matters pertaining to suclibelieved violation- Exlfibit PL
Documents and information provided to Settling Stale antitrustauthorities shall be kept confm_atlal by and among

such agtboritien, and sha//be _ on/y by the Settling Sta_s and only for the purpose of enforcing this Agreement or the (e) UaMss copies of such donm,nonts are already on its websile, each Off#aM Part/cipating Manufacturer
criminal law. The inspection and discovery rights provided to the Settling States pursuant to this subsection shall be and Tohacoo-Relaled Organization will place on its website copies of documents produced in any prod_tion of documents

that takes place on or after the date 30 days before the MSA Execution Dale in any federal or state corot civil action
coordinated so as to avoid repetitive and excessive inspection and discevery, concerning smoking and health. Copies of any documents re_ to be placed on a wobsile ptwsuaut to this subsection will

(q) Prohibition on A_renments to Suooress Resealrch. No Participating Manufacturer may enter into any eonWack be placed on suchwebsile within the la_z"of 45 days after the MSA Execution Date or within a5 days after the production of
combination or co_ with any otherTobacco Product Manufactm'er that has the pmpene or effect of: (1) limiting such dooumems in any federal or stale court action concerning smoking and health. This obligation will continue until Jane
competition in the production or distribution of information abom liealth liasards or other consequences of the use of their 30. 2010. In placing such newly produced ducnments on its website, each Original Participating Manufacturer or Tobacco-
products; (2) limiting or suppressing research into smoking and health; or (3) limiting or suppressing rnseareb into the Related Organization will identify, as part of its index to be created pmauam to subsection IV(h). the actinr_ia which it
majoring or development of new products. Provided, however, that nothing in this _absention shall be deemed to (1) require produced such doonments and the dale on which such _ume, ats were added to ils website.

any ParticipatingManufacturer to produce, distribute or otherwise disclose any information that is subject to any privilege or (f) Nothing in this section IV shall require any Original Participating Manufacturer or Tobaeco-ReIatedproteclion; (2) preclude any Participating Manufactmer from entering into any joint defense or joint legal interest agreement
or arrangement (wbe/tmr or not in writing), or from asserting any privilege pursuant thereto; or (3) impose any aff'nmative Organization to place on its websile or otherwise disclose ducuments that: (1) it continues to cl_n to be privil_ed, a trade

secret, confidential orproprietary business information, or ttmtcontain other information not appropriate for public disclosure
obligation on any Paltieipating Manafactmer to conduct any roseate because of personal privacy interests or contracteal rights of third par_en" or (2) continue to be subject to any protective

(r) Prehib_tion on Material Migrations. No Participating Manufactm'er may make any material _rder_sea_ing_rder_r_ther_rderorrnlingthatprevents_rlimitsa_idgantfrorndisc_singsuchd_caments.
misrepresentation of fact regarding the hen/th consequences of using any Tobacco PreducL inclL_ng any lebacco additives,
flltors, paper or other ingredients. Nothing in this subsection shall limit the exercise of an)" First Amendmem right or the (g) Oversized or multimedia records will not be required to be placed on the Website, but eacli Original

ParticipatingManufacturersandTobacce-RelatedOrganir_tionswillmake any suchrecordsavailableto the publicby
assertionofanydefenseorpositioninanyjudiciallegislativeorregelatoryforem, placingcopiesoftheminthedocumentdeposito_establishedinThe StateofMinnasotmctaLv.PhilioMorrisIncorporated,

etaL, CI-9d-8565 (County of Ramsey. D/s_ict CoorL 2d Judicial Cir.).
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(h) Each Original Participating Manofacon'or will establish an index and other features to imp_ve (d) Creationand Organization of the Foundation. NAAG. through its executive conmmten, will provide for the
searchable access to the dnotauent images on its website, as set forth in Exhibit I. creation of ll_ Foundation. The Foundation shalI be organized exclusively for charitable, scientific, and educ.ational

(i) Within 90 days after the MSA Execution Date. the Original Participating Manufacturers will furnish purposes within the meaning of Internal Revenue Code section 501(cK3). The organizational decenlents of the
NAAG with a project plan for completing the Original Participating Mamffacturers" obligations under subsection IV(h) Foundation shall specifically incorporate the provisions of this Agreement relating to the Foundation, and will provide for
with respect to docmnems currently ol_ their websitns and documents being placed on their websites pm'suant to paymentof tile Fo_tion's administrative expenses from the funds paid parsmnt to subsection VI(b) or VI(c).
subsection IV(d). NAAG may engage a computer consalr_antat the Original Participating Manufacturers" expense for a Foundation shall be governed by a board of directors. The board of directors sha/l be enmprised of eleven directors. NAAG,
period no_ to exceed two years and at a cost not to exceed $100,C00. NAAG's computer consultant may review such plan the National Governors" Association ("NGA"), and the National Conference of State Legislatures (",'NCSL_ shall each select
and make recommorldations consistent with this Agreement. In addition, within I20 days after the compIetiou of theOriginal fi-omits memlxxship two directors. These six directors shall select _ five additional directors. One of these five additieoal
Participating _Manufacturers" obligations under subsection IV(d). NAAG's computer consultant may make final directors shall have expertise in public health issues. Fourof these frye additiona/directors shall have expertise in medical,
recommendations with respect to the v,ebsites eo_sistent with this Agreement. In preparing these recommendations, child psychology, or pubIie bealdi disciplines. The board of directors shall be nationally gengraphical3y diverse.
NAAG's computer conaultant rrtay seek input flom Settling State officials, public health organizations and other users of tbe (e) Foundation Affiliation. The Foendafion shall be formally affiliated with an educational or .medical institution
wabsites, selected by the board of directors.

(j) The expenses incucred _t to s_secren IV(i), and the expottses related to documents of the Tobacco- (f) Foundation Fmactions. The ftmcfions of the Founciaren shall be:

Related Organizations, will be severally shared among the Original Participating Marmfactm'ers (allocated among them (1) carryingout a nationwide sustMned advertising and education program to (A) counter the use by Youth
according to their Relative Market Sliares). All other expenses incurred under this section will be borne by. the Original of Tobacco Prothrcts. and (B) educate consumers about the cause and prevention of disea._s associated with the use of
Participating Mamufactmes that incurs such expense. Tobacco Prodt_*ts:

V. TOBACCO CONTROL AND UNDERAGE USE LAWS (2) developing and disseminating model advertising and education programs to counter the use by Youth
Each Participating Man,zfacturer agrees that following State-Specific Finality in a Settling State it will not initiate, or of substances that are unlawful for use or purchase by Youth, with an emphasis on reducing Youth smoking: monitoring and

cause to be initiated, a facial chMlenge against the enforceability, or conatimronality of sech Settling State's (or such SettIing testing the effectiveness of such model proglares; ar_t, based on the information received from such monitoring and testing,
State's political subdivisions') statutes, ordinances and administrative rMe_ relating to tobacco control enacted prior to continuing to develop and disseminate revised versions of such model programs, as appropriate:

Juno l. 199g(otl_*r thanastatme.ordinanceorruleehall_agediriamylaws-,fitlistodinExhibirM). (3) developing and disseminating model classroom education programs and curriculum ideas about
VI. ESTABLISBLMENT OF A NATIONAL FOUNDATION smoking and substance abuse in the K-12 school systerm including specific target programs for special at-risk populations;

(a) Foundaoon Purposes. The Settling States believe that a comprehensive, coordinated program of public rnomtoringandtnstingtheeffectiveness_fsuchm_de_rngramsandideas:and-basedontheinfurmationreceivedfavJmsucb
edueatinn and study is important to further the remedial goals of this Agreement Accordingly, as part of the settlement of momtoring and testinb eoutimfing to develop and disseminate revised versions of such model programs or ideas, as
claims described herein, the payments specified in subsections Vl(b), VI(c), and IX(e) shall be made to a charitable appropriate:
fore'Marion, trust or similar organization (the "Foundation") and/cr to a program to be operated within file Edandation (the (4) developing and disseminating criteria for effective cessation pro_'ams: monitoring and testing the
"National Public Edunmio_ Ftmd_). The purposes of tbe Foundatien will be to support (1) the study of arm programs to effectS'chess of s_li criteria;and continuing todevelop and disseminate revised versions of such eritet_ as appropriate;

reduce Youth Tobacco Product usage and Yow.h substance atmse in the States, and (2) the study of and educational programs (5) commissiorfi_g studies, funding research, and pttblis_Mngreports on factors that inflt_nce Youth
to prevent diseases associated with the use of Tobacco Prodi.,ctsin the States.

smoking and substance abuse and developing stI_togies to address the conclusions of such studies and researeli;

(b) Base Fotmdafion Payments. On March 3 I, 1999,and on March 31 of each subsequent year for a period of nine (6) developing other innovative Youth smoking and substance abuse prevention programs:
years thereaf_, each Orig_ml Purliciputing Munufacturor shal/severally pay its Relative Market Share of $25,000,(]00 to
fund the Foundation. The p_ts to be made by eneh of the Original Participating Maanfactmers pursuant to this (7) providing tasgetedwainingaixlinformafion for parents;
snbseetiot_(b) shall be subject to no adjustments, reductions, or offsets, and shall be p_d to the Escrow Agent (to be credited (8) maintaining a librzaryopen to the public of Foendafion-fanded studies, _ and other publications
to the Sub*ecl_n VI(b) Accoum), who shall disburse such payments to the Foendatien only upon the ecemvence of State- related to the came and prevention of Youth smoking and substance abuse;
Specific F'mality in at least one Settling State. (9) tracking and monitoring Youth smoking and substastce abuse, with a focus on the reasons for arty

(c) National Pubtic EducationFund Payments, increases or failures to decrease Youth smoking and substance abuse and what actions can be taken to reduce Youth smoking

(1) Each Origir_ Participuting Manufautuner shall severally pay its Relative Market Share of the following and substance abuse:
base am_tmts _n the f__/_wing dates to tbe Eser_w Agent for the bene_t of the Formdati_u_s Nati_na_Publie Edecation Fund (10) receiving, conttol_ng, ard managing en_wibutioes from r_tber emities to ftmhes the p_

to be used for the purposes and as described in subsentions VI(f)(1). Vt(g) and VI(h) below:. $250.000.000 on March 31. described in tiffs Agreement; and
1999; $300.000.000 on Mm'¢h 31. 2000;. $300.000.000 on Mm'ch 31. 2001; $300,000.000 on Match 31, 2002: and (ll) receiving, controlling_and managing arch fur,ds paid by the Participating Man_ pursuantto
$300_000,000 on March 31, 2003, as such amoonis *fiemodhqed in accordance with this st¢_rsec__ou(c). The payment due oa sxibsectiens VI_b)and x,q(e) above.

March 31. 1999 pursuam to Otis subsection (cX1) is to be credited _0the Subsection VI(c) Aeenent ('F'unt). The payments (,__ Foundation Gram-Making. The Foundation is authorized to rn_e grants from the National Public Ednca_n
due on or after Mad'eli 31. 2000 p_ to this subsection VI(cX1) are to be credited to the Subsection VI(c) Account Fund to Settling States and their political subdivisions to carry out sustained advertising and education programs to (1)
(Subsequent). cotmter _ use by "Youthof Tobacen Products, and (2) educate comsunte_ about the cause and prevention of diseases

(2) The payments to be made by the Original Participating Mauufautmers pursuant to this subsection (c), associated with t_ use of Tobacen Products. _n making such grants, the Foundation shall consider whether the Settling State
othrr than the payment due on Maseh 3I._1999. shall be subject to t_ Inflation AdjustmenL the Volume Adjustment and the or political subdi_ion applying for such grant:

offset for miscaienlated or disputed payments described in st/t_ution XI0). (1) demonstrates the extent of the problem regarding Youth smoking in such Settling State or political
(3) The payment made p_t to this subsection (c) on Match 3 L 1999 sl'mllbe disbmsed by the Escrow subdivision;

Agent to the Foundation only upon the oecm'mnce of State-Specific Finality in at least _ Settling State. Eachremaining (2) either seeks the grant to implement a model program developed by the Foundation or p_x_rides6_e
paymem pursuant to this subsection (c) strollbe disused by the Eserew Agent to the Fotmdafiott only when S_a.e-Sl:ecific Foundation with a specific plan for such applicant's intended use of the grant monies, including demonsuarng such
Finality has occtm'ed in SettlingStates having aggregate Allocable Shares equal to at least 80% of the totaI aggregate applicant's ability to develop an effective adverrsing/edueation campaign and to assess the effectiveness of such
Allocable Shares assigned to all States that were Settling States asof the MSA Execution Date. advertising/education campaign;

(4) In addition to "dhepayments made pmanant to this subsection (cL theNational Public Edmation Fend (3) has other funda readily available to carry out a sustained adve_ising and education program to (A)
will be funded (A) in accordauce with subsection IX(e), and (13)t_tmgh monies contribw.ed by other entities directly to the cotmler the use by YoW.h of Tobacco Products. and ,_B)edunate coustmaea_ about the cause and prevention of diseases
Fmmdation and designated for the National Public Education Fund ("National Public Education Fund Conttib_fiom"). associated with the use of Tobac_'u Products: and

(5) The payments made by tbe Original Pallicipating Manufacturers pmsuant to this subsection (c) and/or (4) is a Settling State that has not severed this section VI from its settlement with the Participating
subsection IX(e) arid monies received from all National Public Editcation Fund Contrilmtions will be deposited and invested Mauafactorers pursuant to subsection VI(i) below, or is a political subdivision in such a Settling State.
in accordance with the laws of the state of incorporation of theFoundation.
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(h) Foundation Activi6es. The Foundation shall not engage in. nor shatlany of the Fomxht_on'smo_y_u_ (6) Whenever possible, Lbeparties shall _ to reso!ve an alleged violation of this Agreement by
toengage_anyp_ition_activiti_sor]_bbying`inc_ing.b_anorIimitedto.sup_xm_f_p_onto_ida_I_t discussion pm-suant to subsection XVIE(m) of this AgreemerlL In addition, in determining whether to seek an
initiatives, referenda or oti_r similar activities. The National _ubl_c FAucadon Fund shall be used only for pnbtic Etfforcement Order, or in determining wbether _ seek an order for monetary., civil contempt or criminal sanctions for any
education and advertising regarding the addic_veness, health effect_ and social costs related to the use of tobacco products chimed violation of an Enforcement Order, the Attorney Genoral shall give good-faith consideration to _ the
and shah not be used for arty persona/attack on, or vilification of, m_),person (whether by name or buSiness affiliation). Participating Mamff,x-mre* that _sclaimed to have rio/areal this Agreement bus taken appropriate and reasonable steps to
company, or govemmemal agency, whether indbddually or collectivc!y. The Fotmdafion shall work to ensure that its cause the claimed ,dolatiotl to be cured, unless such party,has been g-ailtyof a pattern of "dolatiorts of like nature.
activities are carried out in a cuItmally and llnguis6c.ally appropriate manner.. The Fonndation's activities (ioclnd_ the (d) Ri_t of Review. At[ orders and other judicial deterrMrmtions made by any court in eorme_fion with this
National Public Education Fund) shall be carried out _lely within the States. The payments described in subsections VICO) Agreeme_ or _myConsent Decree shalI be subject to all availabie appellate review, and ecrthing in this Agseemem or any
and VI(c) above are made _t the direction and on behalf of Settling States. By making such payments in such mantlet', tbe Consent Decree sM3]be deemed to constitute a waiver of any right to any soch review.
Participa_g Mamffactorets do not tmdertake and expressly disclaim any _sponsibflity with respect to the creation, re) Applic,_b_lity.This Agreement and the Conseat Decree apply only to the Participating Marmfucmrers ha their
oporatiot_ liabiliti_ or tax status of the Foundation or the NationMPublic Education Fund. corporate capaciLy acting fln'ough _ respective _ and assigns, directors, officca's,employees, agent_ subsidiaries,

(i) Severance of thisSection. If the Attorney General of a Settling State determines that such SettlingState may not divisions, or other internal oeganizafional traitsof any kind or any other entities acting in Conce_ or participation with tbena.
lawfully enter into _ section V[ _ a matter of applicable state law, such Attorney General may sever this section VI from The remedTae_penalties and sax'xeC_asthat may be imposed or ameased in cmme=tiolx with a breach or _olattort _>fthis
its settlement wi_h the Participating Manufacturers by giving written notice of such severance to each Participating Agrneraent or the Consent Decree (or any DoeIaratory Order or Enforcement Order issued in crmceetion with this Agreemem
M_ and NAAG pursuant to subsection XV/II(k) hereof. If arty.Settling Stare exercises its fight to sever this secfio_ or the Consen£Decree ) shatl orlly apply 00 ff_eParti_pating Mannfa_tm_a'_.and shall aot be imposed or assessed _gziust any
VI. this section V1 shall not be considered a part of the specific settlement between such Settling State and the Participating employee, officer or director of any Participating Mannfaeturer. or against any other person or entity, as a co_rr_e of
M_turers. and this section VI shall no_ be enforceable by, or in sach Serding State. The paym_t obligafirm of such breach or violation, and the Court shall have no jurisdiction to do so.

subsections VI(b) and VI(c) hereof shall apply regardless of a determination by one or more Settling States to sever section (f) Coordination of Enforcement The Attorneys Geueral of the Settling States (tMongh NAAG) shall monitor
VI hereof: provided, however, that if all Sett/ing States sever section VI hereof, the payment obligations of subsections Co) potemiaI conflicting interpretations by corms of difforent States of this Agreement and the Consent Decrees. The Settling
and (c) hereof shall be null and v_id. tf the Attorney Genera[ of a Settling State that severed'this section VI subsequently Sta_es shall rise tbek best efforts, in cooperation with the Pm't_pating Manufactereax to coordinate and resolve the effects of
determi_s that such Setiling State may lawfaflly enter into this section V1as a matter of applicable state law, such Attorney such conflicting inte;v,,_-mllonsas to matters that are not exclusively local in nature.
C,-enea_may rescind such Setffing State's previoits severanceof th/s section VI by giving writtennotice of suc_ rescission to
each Participating Manufacttn_r and NAAG pursuant tOsubse_on XVIII(k). If any Settling State rescinds such sevetauce, (g) Inspection and Disooverv Rights. Without limitation on whatever other fights to access they may be permitted
this section Vl shall be censidered a part of the _Sfic settlement betwoen such Settling State and the Participating by law. following State-Specific Finality m a Settling State and for seven yea_ thereafter, representatives of the Attorney
Manufuctm'ers (iuciading for _ of subsection (g)(4)), and this section VI shall be enforceable by and in such Settling Camera1of such Settling State may, for tbe _ of enforcing this Agreement and the Conseut Decree. upon reasonable
State. cause to believe that a violation oftMs Agreement or tile C._nsem _/ms _cta'red. and ntxm reasonable prior

notice (b_ in no event less than 10 Bttsiness Days): (I) have access during regular offzce horns to impect and copy all
VII. ENFORCE_TI" relevant non-privileged, uen.work-pteduet books, records, meeting agenda and min_es, and other documents (whcth_ in
(a) Jurisdiction. Each Pa_Spating Manufacturer and each Settling State acknowledge that the Come (t) has hardeopy form or stored eleettomeally) of each Participating Mannfact'merinsefasastbeyportain tosueh believed violatina;

jerisdictien over the subject _ of the action identified in Exhibit D in s_ch Settling State and over each Participating and (2) irmrview each Pm'tieipating Mannfa;tmta's directors, officers and employees (who shall be entitled to have coortsel
Matmfac_, (2) shall retain exelesive jorisdietion for the _ of implementing and enforcing this Agrnement and the present) with respect to mlevanL uen-ptivi!egnd, non-work-prodoct matters pertaining to such believed violation. Doeumems
Consent Decree as to such Settling State; and (3) except as provided in mbsectioas IX(d). XI(c) and X'VII(d) and Exhibit O, and information provided to _ti_ of the Attoruey General of such Settling Slate pm_eant to this section VII shall
s_ml1bethe_n_ycetrrttowhich_tspatesm_derthisAgreementortheC_n_tDeor_¢m.eprese_tedast_sachSettlingStare, be kept ctmfidenfial by the Settling Stat_, and shaft be ulilized otffy by the SeRling States mtdonly for proposes of ordo_ch_.g
t_vided, however, that notwithstanding the foregoing, the Escrow Court (as defined in the Escrow Agreemen0 shall have this AgreeraenL the Collsent Deoree and the oriminal law. The Inspection and discovery, rights provided to _h Settling
exclusive jurisdiction, as provided in section 15 of the Esc_ Ag_a'neat, over arty suit, action or prnoeedmg seeking to Sta_ pm,sumttto this subsection shall be coordinated tlmmgh NAAG so as to avoid rqaetifive and excessive inspection and
inteaiam or enforce any lxovisi_a of, oz based on _ right arising out of,the Escrow Agreement. discovery.

CO) Enforcornetit of (_omem [)eeree. Except as expressly provided in the Consent Decree, any Settling State or VIEL CERTAIN ONGOING _NSIB1LITIES OF THE SETTLING STATES

Released Party may apply to the Comrt to enforce the terms of the Consent Decree (or for a declaration _ any such (a) Upon approval of the NAAG executive committee. NAAG wilt provide _ mid facilitation for the
term) with reapeet to alieged violations within such Settling State. A Settling State may not seek to enforce the Consent tmplem_tation and enforcement of this Agreement on behalf of the Attorneys _ of _he Settling States. including the
Decree of another Settling State; provided, however, _ nothing contained herein shall affect the ability of any Settling State following:
to (1) coordinate state enforcemem uctiom; or proceedings, or (2) fde or join any arnicu* brief. In the evont that the Coort
determines that any Participating Mantffacttwer or Settling S1mehas violated the Consent Decree within such Settling State, (1) N/LAG wlql assist in coordinating the inspection and discovery activities referred to in subsections
the party that initiated t_ proceedings may request any and all relief available within such Settling State porsa_t to the ITLI(,pX3)_mdVII(g) i,_,axding compliance with this Agteermmt by the ParticipatingManufucturets and any new tobacco-
Consent Decree. related llade assucia_ions.

(c) Enforcement of this Agrcemem. (2) NAAG will convene at least two meetings per year and one major natiorml confereaxm every three
years for the At3amcys _ of the Setlling States. the directors of the Foundation and three persons designated by each

(1) Eacept as Ftovided in subsectitms IX(d). XI(c), XVI/(d) and Exhibit O, any Setfl/ng State or Participath_ Maonfaetorer. The propose of tbe meetings and cortfefetr_ is to evaluate the seCCeS_of r/fisAgreement and
Participating Mantffnoturer my bring an action in the Corot to enforce the teams of this Agreement (or for a declaration coordinate efforts by the Attorneys Generaland the Paxticipatiag Manafacttax_rs to co_tinne to reduceYouth smoking.
construing any such term ("D_laratory Order")) with respect to disputes, alleged violatiom or alleged breaches within sach
Settling Stme. (3) N/LAG will periodically inform NGA. NCSL the National Association of Counties and die National

(2) Before initiating such _s, a party shall provide 30 days" written notice to the Attorney LcagueofC_tiesoftheresultsofth_ meettngsandoa_ffeceocesroferrod toin subsactiott(aX2) a_ove.
_ of euch Settling State. to NAAG, and toeach Pasticipating Manufuctmer of its intent to irfidato procendingsporsuant (4) NAAG win support and coordinate tbe efforts of the Attorneys General of the Settling States in
to this sttbsection. The 30<lay notice period may be shortened in the event that the relevant Attorney General reasonably carrying out their respoma'bilitiesunder this Agreement.
determines that a cempeIIing time-sensitive pubI/e health and safety conc_'n requires n_ immediate action. (5) NAAG will perform the other _as specified for it in tMs Agreement. /ueloding the fuocfi_s

(3) In the event that the Com't determines that any Participating Mantffaeturer or Setding State has violated specified in _oetinn]'V.
or breached this Agreement, the pray. that inifiamd theproceedings may request an order _ st_h violation or breach. Co) Upon approval by the N/LAG executive committee to assmne the responsibilities outlined in subsection VIii(a)
and/or ordering cow_liance within such Settl/ng State(an "Eofofom_ent Order"). hereof, each Original Participating Manofactm_ershall cau_ to be paid. beginning on Dceember 31. 1998. and on December

(4). If anissee arises as to whether a Pardeipating Manufactm'erhas failed toeomply with an Enf_t 31 of each year tbereafter fl,a_onghand iucluding December 31.2007. its Relative Market Share of $150.000 per year to tbe
Order, the Attorney General for the Settling State in question may seek an order for interinelafion or for monetary, civil Escrow Agent (to be credited to the subsection VIII(b) Aecoun0, who shall disborse such monies to NAAG within 10
conmmptor _iminal. sanctions to e_for_ compliance with such Enforcement Order. " Business Days. to fund the activities described in subsection VIII(a).

(5) If the com't finds that a good-faith dispute exists as to the meaning of the terms of tl_ Agreement or a (c) Tbe Attoraeys General of the Settling States, acting through NAAG. shall establish a fund ("The States"
Deolmam_ Order, the Corn may in its disorefion determine to enter a De¢ieaak,ly Order orthor than an Eaforcouent Order. Amitrast/Comura_ Protection Tobacco Enforcemant Fend_ in the form attached as Exhibit J. which will be maintained by
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General to supplement the Settling States" (I) enforcement and implementation of the terms of this Tobacco Legislation Offset, the Litigating Releasing Parties Offset, and the offsets for claims over described in
Consent Decrees, and (2) investigation and litigation of potential violations of laws with respect to subsections XII(a)(4)(B) and XII(aX8).

set forth in Exhibit J. Each Original Participating Ma_ufactm_ shall on March 31. 1999, severally (2) On April 15, 2008 and on April 15 of each year thereafter through 2017. each OrigfinulParticipa_aag
Market Share of $50,000.000 to file Escrow Agent (to be credited to the Subsection VIII(c) Account). who Mmmfactarer shall severally pay to _ Escrow Agent (to be credited to the Subsection IX(cX2) Account) its Relative

monies to NAAG upon the ucc_ of State-Spneific F'mality in at least one Settling State. Such funds Market Share of the base amount of $861,000,000, as such payments are modified in accordance with this subsection (cX2)-
accordance with the previsions of Exhibit I. The payments made b v the Original Participating Manufuctorers pm'smmt to this subsection (c)(2) shall be subject to

PAYMENTS InflatiOn Adjustment. the Volmne Adjustment, the NPM AdjustmenL the offset for mL*,e2/culatedor dispated payments

Pawuents Into Esemw. All payments made ptn-suant to this Agreement (except those payments made described in _tiun XI(i), the Federal Tobacco Legislation Offset. the Litigating Releasing Parties Off.t, and the offsets
XVII) shall b9 made into escrow pmsmant to the Escrow Agreement. and shall be eredi'axl to the for claims over desetibed insabeections XII(aX4)(B) and XII(aKg). Smhpa_mon_ shall also be _t to the Non-Settling
established pursuant to the Escrow Agreeme_ Such payments shall be disbmsed to the beneficiaries or S_atesRedaction: provided, however, that for p_ of payments due pursuant to this sabseetion (cX2) (and correslmnding

Participating Maunfactm,ers only as provided in section XI and the Escrow Agreement. No payment payments by,Su_t Participating MamIfaclm'ers under subsection IX(i)). the Non-Settling States Reduction shall be
Agreen'_t shall raise (1) ardess and mttil the Escrow Com't has approved and retained jurisdiction over derived as follows: (A) the payments made by the Original Participating Mamffactorers pursmam1o this subsection (cX2)

Aga'eemeator (2) if sech approval is reversed (unless a_d until such _ is itself reversed). The parties agree shall be allorated among the Settling States on a percentage basis to be determined by the Settling States pursuant to the
expeditkmsly as possible to resolve any issues that prevent approval of the Escrow Agroemem. If any payment procedm-esset forth in Exbi'bit U. and _ resulting allocation _ disclosed to the Escrow Agent. the Independent

initial payment under subsection IX(b)) is delayed because the Esorow Agreement has net been approved. Auditor and the Original Participating Mmmfaettmersnot Laterthan Jane 30. 1999: and (B) the Non-Settling States Reduction
be due and payable (toget/m- with interestat the Prime Rate) within 10 Bminess Days after approval of shall be based on the sum of the Allocable Shares so established purszumt to subsection (cX2XA) for those States that were

Agreement by, the Escrow Court. Settling States as of the MSA Execution Date and as to which this Agreement has terminated as of the dale 15 days before

Pavm,ents, On the second Business Day after the Escrow Court approves and retains jmisdictiun over the the payment in question is due.
each Original Participating Manufacturer shall severally pay to the Escrow Agent (to be credited to the (d) Non-Patticioafin_ Manufactmer Adiusm_nt.

Account (First)) its Market Capitalization Pezcemage (as set forth in Exhibit K) of the base amotmt of (I) CalculatJon of NPM Aflimt for OriKinalParticipating Mamffactmem. To protect the public health
lanunry 10, 2000, eac,k Original Partieipaqa_gManufacturer shall severally pay to the Escrow Agent its gains achieved by this Agreement. certain payments made pursuant to this Agreeroem shall be subject to au NPM

Share of the base amount of $2,472,000,000. On January 10, 2001, each Original Participating Adjustment. Payments by the Original Participating Manufacturers to which the NPM Adjustment applies shall be adjusted
severally pay to the Escrow Agent its Relative Market Share of the base amount of $2,546,I60,000. On as provided below:

each Original Participating Mamtfaetmer shall severally pay to the Escrow Agent its Relative Market (A) Subject to the provisions of subsections (dXI)(C), (d){I)(I)) and (d)(2) below, each Allocated
asnotmt of $2.622,544,$00, On January. 10, 2003. each Original Participating Manufaetmer shall severally Paymont shall be adjusted by snbllaeting from such Allocated Payment the product of such Allocated Payment amount
Agent its Relative Masket Share oftho base amount of $2,701,221,144. The payments pm-sttant to this multipliedhy theNPMAdjastmentPernentage. Tbe "N_PMAdjtmmmm Percentage" shall be calculated asfoUows:
on or after January 10, 2000 shall be credited to the Subsection Ix(b) Ac¢onnt (Subsequent). The

shall be modified in accordance with this subsection (b). The payments made by the Original (i) If the Market Share Loss for the year immediately preceding the year in which the
Munofactttrers pursuant to this _abseetlon (b) (other tiaan the first such payment) shall be subject to tbe' Volun_ payment inquestion is due is tess than or equal to 0 (zero). then the NPM Adjtt_ment Percentage shall equal zero.

Non,settling Sla_es Reduction and the offset for miscalculated or disputed payments described in subsection ('ti) If the Marke_ Share Loss for tideyear mlmediately tneceding the year in which the
payment due under this subsection (b) shall be subject to the Non-SettIing States Reduction, but sach payment m question is due is greater titan 0 (zero) and less than or'exttml to 16 2/3 percentage points.- then the NPM
determined as of the date one day before such payment is due (mthor than the date 15 days before). Adjustment Percentage shall be equal to _ product of (x) such Market Share Loss and (y) 3 (three).

Payments and Strategic Coutr_butionPa'_ueuts. (iii) If the Malket Share Loss for the year immedinte_ prec_ing the year m which the

(1). On April 15, 2000 and on.April 15 of each year thereafter in perpetuity, each Original Participating payment in question is dne is greater than 16 2/3 percentage point_ then the NPM-Adjuslmem Percentage sMll be equal to
severally pay to theEscrow Agent (to be oredited to the Subsection IX(cX 1) Accoum) its Relative Market the sum of Ix) 50 _ points and (y) the product of (I) the Variable Malltiptier and (2) the result of such Market Share

amounts specified below, as such payments are modified in accordance with this subsection (cXI): Loss minus 16 2/3 pexcentage points.

Year, Base Amount (B) Defmifiuns:
2000 $4.500.CO0,000 - (i) "Base Aggregate Participating Manufaeturer M_rket Share r means the result of (x)
2001 $5,000,_,000 the sm_ of 1_ applicable Market Shares (the applicable .Market Share to be thin for 1997) of all present and former Tobacco
2002 $6.500,000,000 Product Maanfactmers that were Participating Manufacturers during the entire calendar year immediately preceding the year
2003 $6,500,000,000 in which the payment in ques_n is dne minus (y) 2 (tyro)percentage points. .
2004' $8,00D.000,000 (ii) "Actmll AKgtngate Par'tieipating Manufacturer Market Share" means the sum of the
2005 $8,000,000,000 appIicable Market Shares of all present and former Tobacco Product Manufecmmt's that were Partieipati_ Mamff_tmers
2006 $8,000,(X)0,000 during fl_eentire calendar year immediately preceding the year in which the payment m question is due (the applicable
2007 $8,_0,000,000 Ma_,et Share tobe that forthe calendar year immediately preceding the year m which the payment in question is due).
2008 $8.139,000,000 (iii) "Mmtmt Share Loss_ means the res_ of (x) the Base Aggregate Participating
2009 $8,139.000,000 Manufactmer Masker_ minus (3') the Actual Aggregate P_t k.i]ntting Marmfa_tmca Mm'ket Share.
2010 $8,139,000 000 (iv) "Variable Multlplier _ equals 50 pereerttage points divided by the result of (x) _he
2011 $8,139,000,000 Base Aggregate Participating Mamffactm-er Market Sham minus (y) 16 2/3 pereetmige point,

2012 $8,139,000,000 (C') On or before February 2 of each year following a year in which there was a Market Share
20t3 $8,139,000,000 Loss greater than zero. a natiunally recognized firm of economic consultants (the "Firm") shall determine whetber the
2014 $8,139,000,000 disadvantages experienced _ a result of ttm provisions of this Agro=mem were a sigalficam factor contributing to the Market
2015 $8.139,000,000 Share Loss for the year in question. If the _n determines that the disadvunmges experienced as a resu/t of the provisions of
2016 $8,139,000,000 this Agroemmitwere a significam factor eonm'buting to the Market Share Loss for the year in question, the NPM Ad_
2017 $8,139,000,000 described ia subsection IX(d)(l) shall apply. If the Faro _ that the disadvantages experienced as a restdt of the

201 g and each ytmrthereafter $9,000,000,000 provisioos of this Agzecmont were not a signifrdmt factorcontributing to tl_ Market Share Loss for the year in question, the
NPM Adjt,stment described iti subsection IX(dX1) shall not apply. Tbe Original Participating Manufa,_mess. the Settling

payments made by the Original Paxtieipafing Manufacttuerspursuant to this sabsection (cXI) shall be subject to States.-and tbe Attorneys _ for the Settling States shall cooporate to ensure that the determination described in this
Adjug-tmont, the Volaran Adjustm_mL the Previously Settled States Redecfion, the Non-Settling States subsectiun(1XC) is timely made. Tbe Firm shall be acceptable to (artd the prmcipuls reaponsible for this assignment shalI be

Adj_ the offset for miscalculated or disputed payments described in subsection Xl(i), the Federal acceptable to) both the Original Participating Mamffactmers.and a majority of those Attorneys General who are both the
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Attorney General of a Settling State and a member of the NAAG executive commim_ at _ time in question (or in the Staarce is introduced or proposed (i) without modification or addition (except for particniarized procedural or technical
event no such firm or no such principals shall be acceptable to such parties, National Economic Research Associates, lac_ requirements), and (ii)not in conjunction with any other legislative proposal.

or its successors by merger, acquisition or otherwise ("NERA"), acting through a principal or principals acceptable to such (F) If a Settling State (i) enacts the Model Statute without any modification or addition (except
parties, ff such a lXa'soa can be ideafified and, if not, acting through a principal or pdncipais _fied by NER/L or a - .
successor firm selected by the CPR Institute for Dispute Resolution). As soon as practicable after the MSA Execution Date, for Fmmularized stateprocedural or technical rtxlinrements) and not in conjunction with any other legislative or regulatory

proposal (ii) uses its best efforts to keep the Model Statute in full force and effect by, among other things, defending the
the Firm shall be jointly retained by the Settling States and the Original Participating Mamffacturers for the purpose of Model Statme fully in any litigation brought in state or federal court within str..h Settling State (including litigating all
maldng the foregoing determination, and the Hrm shall provide written notice to each Settling State, te NAAG, to the avai_ab_appealsthatmaya_ecttbee_ecti_e_essofth_M_de_Statute)_and(iii)_secom_F1eswithsu_n(2x_)_
I_t Auditor and to each Participating Maanfactmer of such determination. The determination of the Fh-m with but a court of competent jurisdiction novert_less invalidates or readers unenforceable the Model Statme with respect to such
respect to this issue shall be conclusive and binding upon all parties, and shall be final and non-appealable. The reasonable Settling State, and but for such ruling the Settling State would have been exempt from an NPM Adjustment under subsection
fees and expenses of the F'watshMl be paid by the Original Partidpating Maanfa_tmca_ according to their Relative Market (2XB), then tile N'PMAdjustment (inolading renllecations pursuam to subsections (2XC) and (2XD)) shall _ apply to such
Shm_s. Only the Participating Manufacturers and the Settling States, and ff,g_rresp_tive counseL shall be entitled to Settling State's Allocated Payments but in any, individual ,v_ shall not exceed 65% of the amount of such Allocated
communicate with the Firm with respect to the F'mWs activities pursuant to this subsection (1XC). Payments.

(D) No NPM Adjusm'teat shall be made with respect to a payment if tile aggregate uember of (G) In the event a Settling State proposes and/or enacts a statute, regulation. Lawand/or rule
Cigarettes shipped in or to the fifty United States. the District of Columbia and Puerto Rico in the year immediately (applicable everywhere the Settling State has authority to legislate) that is not the Model Statute and asserts that such statute.
preceding the yeax in which the payment in question is due by those Participating Manufactmers that had become
Participating Manufacturers prior to 14 days afterthe MSA Execution Date is greater than the aggregate number of Cigarettes regulation, law and/or rule is a Qualifying Statute. the Ftrm shall be jointly retained by the Settling States and the OriginalParticipating Manufacturers for the purpose of determining _ or not such statut_ regulatio_x Lawand/or rule constitutes
shipped in or to the fifty. United States, the District of Columbia, and Puerto Rico in 1997 by such Participating a Qualifying Statute. The F'Lrmshall make the foregoing detotminafion within 99 days of a written request to it from the
Manufacturers (and any of their Affiliates that made such shipments in 1997,'as demonstrated by certified audited statements relevant Settling State (copies of which request theSettling State shall also provide to all Pmicipating Manufacturers and the
of such AfFliates" shipments, and that do not continue to make such shipments after the MSA Execution Date becanse ate Independent Auditor), and the Fu-mshallpromptly thereafter provide written notice of such detenulrtation to the relevant
responsibility for such shipments has been transferred to one of such Participating Manufactmm's). Measurements of Settling State, NAAG. all Participating Manufacturers rex1the Independent Auditor. The determination of the F'm'n with

shipme_ta for purposes of this subsection (D) shall be made in the manner prescribed in subsection II(mm); in the event that respect to this issue shall be conclusive and binding upon all parties, and shall be final and non-appealable: provided.
such shipment data is mmvailable for *myParticipating Manufacttaz_ for 1997, such Participating Manufactaror's shipmeut however, (i) that such determination shall be of no force and effect with respect to a proposed statute, regulation, law and/orvolume for such year shall be measured in the manner prescribed in subsection II(z).

rule tlmt ts finny.afterenacted with any modification or addition; and (ii) that the Sevling State in which the Qualifying Statute
(2) Allocation atnon_ Settlin_ States of NPM Adinstmeut for Original Partieipatin_ Manufacturers. was enacted and any Participating Mannfactm,er may at any time request that the Vtrm reconsider its determination as to this

(A) The NPM Adjustment set forth in subsection (dX1) shall apply to the Allocated Payments of issue in light of subsequent events (iucluding. without limitation, subsequent judicial review, interpretation, modifw..ation
all Settling Slates, except as set forth below, and/or disapproval of a Settling State's Qualifyin."g Statute, and the manner and/or the effect of enforcement of such

03) A Settling State's Allocated Paymem shall not be subject to an NPM Adjustment: (i) if such Qualifyin." g Statute). The Original Pm'ficipating Manufactmm_ shaU severally pay their ReLative Market Shares of the
Settling State continuously had a Qualifying Statme (as defined in subsection (2)(E) below) in full force and effect dm'ingthe reasonable fees and expenses of the FLrm. Ordy the Participating Mamffactm'ors and Settling States, and their res/x_five
entire calendar year immediately preceding the year in which the payment in question is due. and diligentiy enforced the counseL shall be entitled to communicate with the Ftrra with respect to the Firm's activities pursuant to this subsection
provisions of such stalme dining such eatiro ealeaxlar year;,or (ii) if such Settling State enacted the Model Statute (as defined (2XG).
in subsention (2)(E) below) for the first time during the calendar year immediately preceding the ye_ in which the payment (H) Except as provided in subsection (2XF), in the event a Qualifying Statute is enacted wit/fin a
in question is due, cotrdnnously had the Model Statute in full force and effect during the last six months of such calendar Settling State and is ilr.a_-.m_terinvalidated or declared tmenforeeable by a court of competent jm'iedictiom otherwise rendered
yem', and diligently enforced the provisions of such statute during the period in which it was in full force and effect, not in fuU force and effect, or, upon reconsideration by the Firm pursuant to subsection (2XG) deter_ued not to constitute a

(C) The aggregate mnonnt of the NPM Adjustments that would have applied to the Allocated Qualifying Statute, then such Settling State's Allocated Payments shall be fully subject to an NPM Adjustment unless and
Payments of those Settling States that axe not subject to an NPM Adjustment pursuant to subsection (2)03) shall be untilthe requirements of subsection (2)03)have been oece again satisfied.
rcallocated among all otla_ Se_ing States pro rata in _ to their respective Allocable Shares (the applicable (3) Allocation of NPM Adinsm_ut araon_ _ Parfieivatin_ ManufacUrrers. The portion of the tetal
Allocable Shares being those listed in Exhibit A), and suchother Settling States" Allocated Payments shall be further reduced amount of the NPM Adjuslanout to which the Original Participating Manufacturers are entitled in any year that can be applied
accordingly, in such year consistent with subsection IX(d)(2) (the "Available NPM Adjustment_) shall be allocated among them as

(D) This subsection (2XD) sha/l apply if the amount of the NPM Adjustment app/ied p_t to provided in this subsection IX(d)(3).
subsection(2XA)t_anySettlingStatep_usthcam_antoftbeNPMAdjusaueutsreall_catedt_suehSett_ingStatepursuantt_ (A) The "Base NPM Adjustment" shall be determined for each Original Participating
subsection (2XC) in any individual year would either (i) exceed such Settliug State's Allocated Payment in that year, or (ii) if Manufacturer in such year as follows:
adysection (2KF) applies m the Setthug State in ques'tiom exceed 65% of such Sev2ing State's Al/ocuted Payment in that (i) For those Original Participating Manufuctmers whose Relative M_ket Shares in the
ye_. For each Settling State that has an excess as described in the preceding sentence, the excess amount of NPM year immediately preceding the year in which the NPM Adjustment in question is applied exceed or are equal to their
Adjustment shall be further real/ocated among all other Settling States whose Alhx:ated Payments are subject to an NPM respective 1997 Relative Market Shares, the Base NPM Adjustment shall equal 0 (zero).

Adjusmieut and that do not have such an excess, pro rata in proportion to their respective Allocuble Sharo_ and such oltmr (ii) For those Original Participating Manufacturers whose Relative Market Shares in the
Settling States" Allocated Payments shall be _ reduced accordingly. The provisions of this subsection (2)(D) shall be year immediately preced_ the year in which the NPM Adjustment in question is applied are less than their respective 1997
repeatedly applied in any individual yearandleithor (i) tbe aggregate mnoantofNPM Adjestmeuts hasbeen fully reallocated Relative Market Shm,es. the Base NPM Adjustment shall equal the result of (x) the difference between such Original
or (ii) the tiff/amount of the NPM Adjustments subject to reallacation under subsection (2)(0 or (2)0)) cannot be fttlly Participating Manufacturer's Relative _t Share in such preceding yea_ and its 1997 Relative Market Share multiplied by
reallocated in any individual year as described in those subsections because (x) the Allocated Payment in that year of each both (y) the number of individual Cigarettes (expressed in thousands of units) shipped in or to the United States, the District
Settling State that is subject to an NPM Adjustment and to which subsection (2)(F) does not apply has been reduced to zero, of Columbia and Puerto Rico by all the Original Participating Maanfacmrers in such preceding year (determined in
and (y) the _ Payment in that year of each Settling State to which subsection (2XF) applies has been reduced to 35% accordance with subsection I](mm)) and (z) $20 pea-each thousand units of Cigarettes (as this number is adjusted p_suant to
of such Allocated Payment. subsection IX(d){3XC) below).

(E) A "Qualifying Statute" means a SettlingState's statute, regulation, law and/or rule (applicable (iii) For those Original Participating Manufacturers whose Base NPM Adjustment, if
everywhere the Settling State has authority to legislate) that effoctively and fully neutralizes the cos_disadvantages that the cakndated pursuant to subsection (ii) above, would exeeud $300 million (as this amber is adjusted pm-stumt to subsection
Purtieipaling Manufactmers experience vis-_t-visNon-Participating Man_actmers within such Settling State as a result of the IX(dX3XC')below), the Base NPM Adjnstmeut shall equal $300 million (or such adjusted number, as provided in subsection
provisions of this Agreement. Each Participating Manufacttuxr and each Settling State agree that the model statute in the IX(d)(3XC) below).
form set forthin ExMbit T (the "Model Statme"), if enacted withont mudifieation or addition (except for particularized state
prue_ural or technical reqummients) and not in conjunction with any otherlegisLative or rnguLat_y proposal shall constitute (B) The share of the Available NPM Adjestment each Original Participating Mannfactm'er is
a Qualifying Statute. Each Participating Manuf_.;.mc_ agrees ta sutYlX_tthe enactment of such Model Statute if such Model entitled to shallbe calculated as follows:

(i) If the Available NrPM Adjustment the Original Participating Marmfactta-ers are
emitled to in any year is less than or equal to the sum of the Base NPM Adjustments of all Original Participating
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Mantrfaetmers in such year, then such Available NPM Adjustment shall be allue.ated among those Original Participating In the event that in any year a run/lucation of the shares of the Available NPM Adjustment between Lorillard
Manufacturers whose Base NPM Adjustment is not equal to 0 (zero) pro rata in proportion to their resqx_five Base NPM and Philip Morris pursuant to this subsection (d)(3)(D) results in Philip Morris's share of the Available NPM Adjustment
Adjustments. in such year exceeding the greater of (x) Philip Monis's Relative Market Share of such Available NPM Adjustment (the

(ii) If the Available NPM Adjustment the Original Participating Manufacturers are applicable Relative Market Share to be that in the year immediately p_r.eding such year), or (y) Philip Morris's share of
entitled to in any year exceeds the stun of tbe Base _'¢PMAdjustments of all Original Participating Manufacturers in such the Available NPM Adjustment in such yeer calculated pursuant to subsections (dX3XA)-(C), Philip Mon'is's share of the
year. then (x) the difference between such Available NPM Adjustment and such sumof the Base NPM Adjustmer_ shall be Available NPM Adjuslment in such year shall be reduced to equal the greater of (x) or (y) above. In such instance, the dollar
allocated among the Original P,uilciFafing Manufactmers pro rata in proportion to _ Relative ,Market Shares (the amount by which Philip Morris's share of the Available NPM Adjustment is reduced pursuant to the preceding sentence shall
applicable Relative Market Shares to be those in the year immediately preceding such year), and (y) each Original be reallueated to Lorillard and used to increase Lorillard's share of the Available NPM Adjns_ent in such year.
Participating Manufacturer's share of such Available NPM Adjustment shall _ the stun of (l) its Base NPM Adjustment (iv) In the event that either Philip Morris or Lorillard is treated as a Non-Participating
for such year, and (2) the amunnt allocated to such Original Participating Manufacturer pursuant to clause (x). Manufacturer for purposes of this subsection IX(dX3) pursuant to subsection XVIII(wX2XA), this subsection (3XD) shall not

(iii) If an Original Participating Manufacturer's share of the Available NPM Adjustment be applied, and the Original Participating Mantifanttwers" shares of the Available NqPM Adjustment shall be de_xctiued
calculated pursuant to subsection IX(dX3)(BXi) or IX(dX3)(BXii) exceeds such Original Participating Manufactorer's solely as described in subsections (3XA)-(C).
payruent amount to which such NPM Adjustment applies (as such payment amount has been determined pursuant to step B (4) N'PM Adi_tment for Subseauent Parficinafin_ Manufacturers. Subject to the provisions of subsection
of clause "Seventh _ of subsection IX(j)), then (1) such Original Participating Maonfuclaner's share of the Available NPM IX(iX3), a Subsequent Participating Manufacturer shall be entitled to an NPM Adjustment with respect to payments due from
Adjustment shall equal such payment amoanL and (2) such excess shall be renllocated among the other Original Participating such Subsequent Participating Manufacturer in any v_ during which an NPM Adjustment is applicable under subsection
Manufacturers pro rata in proportion to their Relative Market Shares. (dX1) above to payments due from tbe Original Participating Manufacturers. The amount of such NPM Adjustment shall

(C) Adjustments: equal the pruchict of (A) the I_PM Adjusmtent Peroentage for such year multiplied by (B) the sum of the payments due in the
year in question from roch Subsequent Participating Manufacturer that correspond to payments due from Original

(i) For calculations made pursuant to this subsection IX(dX3) (if any) with respect to Participating Manofacaners puesuant to subsection IX(c) (as such payment amounts due from such Subsequent Participating
payments due in the year 2000. the number used in subsection IX(dX3XAXiiXz) shall be $20 and the number used in Manufucttrer have been adjusted and allocated pttrsuant to clauses "First" through "Fifth" of subsection IX(j)). The _NrPM
subsection IX(dX3XAXiii) shall be $300 milliorL Each year thereafter, both these numbers shall be adjusted upward or Adjustrt_nt to payrt_mts by each Subsequent Participating ,Manufacturer shall be allocated and renllueated among the Settling
downward by multiplying each of diem by the quotient produced'by dividing (x) the average revenue per Cigarette of all the States in a manner consistent with subsection (d)(2) above.
Original Participating Manufacturers in the year immediately preceding such year, by (y) the avera_ revenue per Cigarette
of all the Original Participating Manufactaners in the year immediately preceding such immediately preceding year. (e) Sut_vleraontal Payments. Beginning on April 15, 2004, and on April 15 of each year thereaft_ in perpetuity, in

(ii) For p_ of this subsection, the average revenue per Cir_eiie of all the Original the event that the stun of the Market Shares of the Participating Manufacturers that were Participating Manufacturers duringthe entire calendar year _tely preceding the year in which the payment in question would be due (the applicable
Participating Manufacturers in any year shall equal (x) the aggregate revenues of all the Original Participating Manufaoners Market Share to be that for the calendar year immediately preceding the year in which the payment in question would be due)
from sales of Cigarettes in the fifty United States. the District of Columbia and Puerto Rico after Federal excise taxes and equals or exceeds 99._, each Original Participating Manufacturer shall severally pay to the Escrow Agent (to be
after payments pursuant to this Agreement and the tobacco litigation Settlement Agreements with the States of Florida, credited to the Subsection IX(e) Accoan0 for the benefit of the Foundation its Relative Market Share of the base amount of
Mississippi, Minnesota and Texas (as such revenues _e reported to the United States Sec_ifies and Exchange Commission $300,000,000, as such payments are modified in accordance with this subsection (e), Such payments shall be utilized by the
("SEC") for such year (either independently by the Original Participating Manufacttwer or as part of co_lidated fmauciul Foundation to fund the national public education functions of the Foundation described in subsection VI(f)(1), in the manner
statements reported to the SEC by an Afftliate of the Original Participating Manufacttners) or, in the ease of an Original described in and subject to the provisions of subseetioas VI(g) and VI(h). The payments made by the Original Participating
Partie_afing Manffuctm-er that does not rept_ income to the SEC. as reported in financial statements prepared in accordance Mamffactmers pursuant to this subsection shall be subject to the Inflation Adjus_nL the Volume Adjustment, the Non-
with United Stal_ generally accepted acentmting principles and audited by a nationally recognized accounting firm), divided Settling States Redaction, and _ offset for miscalculated or disputed payments described in subsection XI(i).
by (y) the aggregate number of _ individual Cig,ueti_s shipped in or to the United States, the District of Columbia and
Puerto Ric_ by al_ the _riginal Participating Manofacturers in such year (determined in aectndauce with anbsecti_n II(mm))` (f) Payment Responsibiliw. The payment obligations of each Participating Manufacturer pursuant to this

Agreement shall be the several responsibility only of that Participating Manufactuser. The payment obligations of a
(D) In the event that in the year immediately preceding the year in which the NPM Adj_t in Participating Manufacturer shall not be the obligation or responaibilitv of any Aff'diatu of such Participating Manufacturer.

question is applied both (x) the Relative Market Share of LoriUard Tobacco Company (or of its snocessor) ("Lorillard_) was
The payment obligations of a Participating Manufacturer shall not be the obligation or responsibility of any other

less than or equal to 20.0000000%, and (y) the nnoaber of individual Cigarettes shipped in or to the United States, _ District Participating Manufacturer. Provided, however, that no prevision of this Agreement shall waive or excuse liability under any
of Columbia and Puerto Rico by Lorillasd (determined in accordance with subsuctien I](mm)) (for purposes of this state or federal fraudulent conveyance or fraudulent transfer law. Any. Participating Manufactawer whose Market Share (or
subsection (D), "Volume") was less than or equal to 70 billion, Lerillard's and Fhilip Morris Iucorporated's (or its Relative Market Share) in any given yes_ equals zero shall have no payment obligations under this Agreement in the
successor's) ("Philip Morris ") shares of the Available NPM Adjustment ealeulau_l pursuant to subsections (3XA)-(C) above suc.eeedingye,_.
shall be further reaUucated between Lorillard _ Philip Morals as follows (this subsuetien (3)(I)) shall not apply in the year
in which either of the two conditions spenit'_l in this senteuce is not satisfied): ' (g) Corvomte Structures. Due to the particular corporate structures of RJ. Reynolds Tobacco Company

(i) Notwithstanding subsections (A)-(C) of this subsection (dX3), but subject te ftu-ther ("Reynolds") and Brown & W'dliamson Tobacco Corporation ("B&W") with respect to their non-domestic tobaccooperations, Reynolds and B&W shall be severally liable for their respective shares of each payment due pursuant to this
adjustment puestumt to anbsectious (DXii) and (DXiii) below; Lorillard's slime of the Available NPM Adjustment shall equal Agreement up to (and their liability, heremuler shall not exceed) the full extent of their assets used in and earnings derived
its Relative Markct Slime of s_h Available NPM Ad.imlment (the applicable Relative Market Share to be that in the year firom,the manufuctme and/or sale in the States of Tub_bconProducts intended for domestic eousumptioru and no recourse
immediately preceding the year in which such NPM Adjustment is applied). The dollar amount of thedifference between the shall be had against any of their other assets or earnings to satisfy such obligations.
sh,_e of _he Available NPM Adjustutont Lodllard is entitled to pmsuant to the preceding sentence and the share of the
Available NPM Adjustment itwould be entitled to in the sm'ue year pursuant to subsections (d)(3XA)-(C) shallbe reallucated :(h) Accrualof Interest. Except as expressly provided otherwise in this Agreement, any payment due hereunder and
to Philip Morris and used to decrease or iacrease, as the case may be, Philip M0rris's share of tbe Available NPM not paid when due (or payments requiring the acennd of interest under Subsection XI(d)) shall aecruc interest from and
Adjustment in such year calculated parsuant to sulisectioas (dX3XA)-(C). including tbe date such payment is due until (but not including) the date paid at the Prime Rate plus three percentage points.

(li) Iti the event that in the year immediately preceding the yeas in which the NPM (i) Paymentsby Subsenuent Participatin_ Manufactm'ers.
Adjustment in question is applied either (x) Lorinard's Relative .Market Share was greater _ 15.t_00000% (but did not (I) A Subsequeat Participating Manufacturer shall have payment obligations under this Agreement only in
exceed 20.00000_%), or (y) Lorillard's Vulueae _ grentex than 50 billion (but did not exceed 70 billion), or both, the event that its Market Share in any calendar year exceeds the _'enter of (1) its 1998 Market Share or (2) 125 percent of its
I.tnillard's share of the Available NPM :Adjustment calculated pm-suant to subsection (dX3XDXi) shall be reduced by a 1997 Market Share (subject to the provisions of subsection (iX4)). In the _ following any such calendar year, such
pereontuge_qunl to the greater of (1) 10.0000000% for each percentage point (or fraction thereof) of excess of such Relative Subsequent Participating Manufacturer shall make payments _g to those due in that same following year from the
Market Share over 15.0000000% (if any), or(2)2-5000000% for each bill'.ion(or frantion thereof)of excess of such Volume Original Participating Manofac_ pursuant to subsecdous VI(c) (except for the payment due on March 3L 1999),
over 50 billion (if any). The dollas amount by which Lerillasd's share of the Available NPM Adjustment is reduced in any IX(cX1), IX(eX2) and IX(e). The amounts of sueli enrrespoading payments by a Subsequent Participating Manufacturer are
year pursuant to this subsection (DXii) shall be reallueal_ to Philip Morris and used to increase Philip Morris's sham of the in addition to the corresponding payments that are due from _ Original Partieipafir_gManufacturers and shall be determined
Available NPM AdjasUueat in s'acli year. as described in subseetious (2) and (3) below. Such payments by a Subsequent Participating Manufacturer shall (A) be due

on the same dates as the corresponding payments are due fixan Original Participating .Manufacturers; (B) be for the same
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purpose as such _ payments; and (C) be paid, alloca_ _I distributed in the same mannec as such for such Original ParticipatingManufaclar_, and(E)the r_alfing payment amount due from each Original PartiCipating_g paym_ts.
M_ufactm_ shall then be allocated among the Settling States in proportionto the rcspectivcresults of clause "Sixth_ for

(2) The base amount due fi_m a Subsequem Participating Manufa_ha_ on a_y given date shall be each Settling State. The offsets described in clauses "Eighth_ ffamlgh "Twelfth_ shall then be applied separately against
determined by multiplying (A) the _ base amount due on tile same dam fi'om all of _ Original Participating cacb Otigin_ Participating Maaafacaavr's resulting payment shat_ (cn a Settling State by Settling State basis) according
Manuf_ (as such base amount is spccif_l in the cotxcsponding subsection of this Agreement and is adjusted by the to each Original Participating Manufaom'cr's sepm entitlement to such offsets, ff any, in the calendar year inquestion. (In
Volume Adjustment (except for the provisions of subsection (BXii) of Exhibit E), but before such ba_e amount is modified the case of payments due fi'om Subsequent Participating Manufactta'ers, this clause "Seventh" is inapplicable.)

bY any other adjestments, reductions or offsets) by.(B) the quotiem prtxluced by dividing O _ _t of (x) _h S_ .. Eighth:the offset for miscalculat_ or disputed payments described in subsection XI(i) (and afi_ _-fo_
Pa_icipating Manufactmmr's applicab/¢ Market Share (the applicable Market Share being that for _ ca/endar year arising from such offset) shall be applied to the resu/ts of clause "Seventh" (ha the case of payments due _ the O_inal
immediately preceding the ycm-in which the paymctR in qucsfioa is duc) minus (3') thc g1¢at_r of (1) its 1998 Market Share Pa_icipafing Manufacturers) or to the results of clause "Sixlh" (in u_ case of payments duc from Subscq_ Pardo3_/ating
or (2) 125 percent of its 1997 Market Share, by (ii) the ag_¢gate Market Shan_ of the Original Participating Manufa_hacts Mannfactm'e_):
(the applicable Market Shares being those for the caleadar yeax immediately preceding the year in which the pa_t in
qaestionis due). _.W.m_-the Federal Tobacco Legislation Offset (including any carry-forwards arising fiom such offset) shall be

applied to file resets of clause "Eighth';

(3) Atiy payment due from a Subsequent Participating Manufacttrer under subsections (I) and (2) above Tenth: the Litigming Releasing Parties Offset (including aay can-y-forwards raising from such offset) shall be
shall be subject (_p to the full amour of such paymea0 to the Inflation Adjustraent, the Non-Settling States Reduction, the applied to the results of clause "NinthS;
NPM AdjustmenL the offset for miscalculated or disputed payments described in subsection XI(i). the F'ederalTobacco
Legislation Offset, the Litigating Releasing Parties Offset and the offsets for c/a/ms over described in Eleventh: the_setf_rc_aims_verpursuamt_subsecti_nXII(aX4)(B)(inc_udinganycarry`_f_rwardsarishg_m

subsections XII(aX4)(B) and XII(aX8)_ to the extent that such adjustments, reductiom or offsets would apply to the such offset) shall be applied to the results of clause "l'enth":
correspondi_ payment due from the Original Participating Manufactme_. Provided, however, that a11ad_ts and TweLfth: the offset for claims ore* lYarsuantto subsection XII(aX$) (including any caxry-forwards arising from such
offsets to which a Subsequent Participating Manufacturer is entitled may only bc appli_l against payments by such offset) shall bc appEed to the results of clause "Eleventh": and

S_ Participating Manufacturer, ff my, that _rc due within 12 mo_ths afar tbc date on which the Subscqucnt Tffmecnth: in the case of paymcrr_ to which clause "_F'fftb"_l/c_ the ScVJ/ng Stazcs" allocated sbm'es of the
Participating Manufactnrer becomes entitled to such adjustment or makes the payment that entitles it to such offset, and shall payments duc from each Pat6cipating Manufacturer (as such shat_ have beta determined in step (E) of clause "Seventh" in
not be carried forwardbeyond that time e,_n if not fully used. the case of paym_ts from the Original Pm'ti¢ipating Manufacturers or in clattse "Sixth" in the ca_e of payments from the

(4) For purposes of this subsection (i), the 1997 (or 1998, as applicable) Market Share (and 125 percent Subsequent Participating M*aufac_ and have been n_uced by clauses "Eighth" through "Twelfth") shah be added
thcreoO of those Subsequent _ M_mufactm-ersthat either (A) became a s/gnatory to this Agreement more than 60 _ to state _ aggregate payment obligation of each Participating Manufacturer with respect to the payments in
days after the MSA Execution Date or (B) had no Market Share in 1997 (or 1998, as applicable), shall equal zero. question. (In the case of a payment to which clause "VLfth"does not apply, the aggregate payment obligation of each

(j) QrdcrofAm_licafignofAllocations,Offsets,Reductions and Adjustments The payments due undcrtlfis Part_patingManufacturerwithr_p¢ctt_thepaymentinquesti_sha_Ibestated_fc_`%i_)
Agreement shall be calculated as set forthbelow. The "base amotmt" referredto in clause "F'n'st"below shall mean (1) in the X. /_ t._f OF FEDERAL TOBACCO-RELATED LEGISLATION

case of pa_ duefrom Original Participating Manufacturers, the base amount referredto in the subsection establishing (a) If f_ral tobacco-rclat_ lcgishtion is enacted after tim MSA Execution Date and on or before Novcmber 30,
the payment obligation in qucstiom and (2) in the case of payments duc from a Subsequent Participming Manufactm_, the 2002, and if such legislation provides for payment(s) by any Original Pa_icipating Manufactmer (whether by settlcmem
base amouat i6fvrred to in subsection (iX2) for such SubSe¢lt_ Participating Manufacturer. In the event that a_particular payment, tax or *myother memas),all or part of which are actually made available to a Settling State ('T-ederalFunds"), each
adjestmenL reduction or offset referredto in a clause below does not apply to the paymem being calculated, the result of the Original ParticipatingManufacturer shall zxx:eivea continuing dollar-for-dollar offset for any and all amounts thatare paid by
clause in qttestion shaft be deemed to be equal to the resuh of the _ly preceding chine. (If clause '*First"is such Origina/Participating Man_a_a ptrsmmt to such /egislafion and actmlly made availab/e to Such See./ing State
m_Pplicable_thcrcsult_fc_ausc``Fh_t"wi_bcthcbaseam_tmt_fthcpaymcntinqucsti_npri_r to_off_omor (except as described in subsections Co) and (c) below). Such offset shall bc applied against the applicable Originalestments.)

Pmlicipating Manufactarer's share (determined as descn'bed in step E of clause "Seventh_ of sabsection IX(j)) of such
Fast: fltelnflation Adjustmem_hallbe applied to thebaseamountofthepaymentbeing_a_; Settling State's Allocated PaymenL up to the full amount of such Original Participating Manufacturer's shat_ of such

Second: the Volume Adjastmem (other than the provisions of subsection (BXiii) of _t E) shall t_ _ _ Allocated Payment (as such share had been roduced by adjustmem, if &_y,pta.s_at to the _M _jm_ _ _ _a
the result of clause "First", reduco_ by.offscL if any, pui_ant to the Offsetfor miscalculated or dislmtCdpaymcnts). Such offset shall bc made aga/nst

such Original Participating Manufactmer's share of the first Allocated Payment due after such Federal Funds are first
Third: the result of clause "Second" shalt be reduced by the Previously SettledStates Reduction;' available for receipt by such Settling State. In the event that such offset gould in any given year exceed such Original
Fom'th: thetesoltofclavse'q'Mrd_shallbereducedbyt_Non_SettiingStatesRed_cfion: Participating Manafactm_'s share of such Allocated Payment: (1)the offset to which such Original Participating
Frith: in the ca_ of payments du_ under subsections IX(cXI ) and Ix(cx2), the results of clause "Fourth_ for each Mmmfacmmt is emidcd trader this section in such year shall be the full amount of such Original Participating Manufacturer" s

such pa_ d_ in _ _ yc_ in question shall be _ mnong the Settling States pro rata in proportion to _ of such Allocated Paymeat, and (2) all amounts notoffset by reason of subsection (I) shall c.m'ryforward and bc offset
fltcirrespective Allocable Shares, and the resulting amounts for each par_ular Settling State shall then be added together to in the following ye.m'(s)until all such amounts have been offset.

form such Sett/ing State's Allocated Paymerrt. In the case of paym_ts due under subsection IX(i) that correspond to (o) The offset des_'bed in subsection (a) sha_l apply oMy to thatportion of Federal Fumls, if any, that are e/ther
payments due under subsections IX(cXI) or tX(cX2), _he results of chuse "Fotwth_ for all such payments due fi_oma urax_tricteda_ to dadruse, or restricted to any formof health ca_ or to any use relatedto tobacco (including, but not limited

Subsequent Participating Mamffacua_ in the calendar year in question shall be apportioned among the Settling to, tobacco education, cessation, cont_l or enforcemen0 (other than that portion of Federal Funds, if any, that is specifmally
States pro ram in proportion to their respective Allocable Shm_ madthe resulting amounts for each parficul_ Settling State applicable to tobacco growers or communities dependent on the production of tobacco or Tobacco Products). Provided.
shah then be added together. (In the case of all other payments made pursnam to this Agree_,ne_ this clanse "F'ffth, is boweve_, fl_t the offset described in subsection (a) shall not apply to that portion of Federal Funds, if any, whose receipt by
inapplicable.); suchSettling State is conditioned upon or appropriately allocable to:

Sixth: the NPM Adjusuncntshallbeappliedtotheresultsof Clause "Fifth_ pursuant to subsections IX(d)(1) and (1) the t_linquishmem of fights or bct_fits unde* this _nt (including the Consent Decry): or

(dX2) (or, in the case of payments duc from the Subsequent Pro'tic/paringMauufacturcr_ pursaant to subsection IX(d)(4)); (2) actions or e_tures by such Settling Sta_ unless:

Scvcnth: in tl_ case of payments d_ from the Original Participating Manufactm,e_ to which clause "Fifth" (and (A) such Settling State chooses to undertake suchaction or_:
clause "Sixth") does not apply, the result of clause "Fourth" shall bc allocated among _ Original Participating

Mauufa_imc_s according to their Relative Mm-ketShax_. In the case of payments due from the Original Participating 03) such actions or e_turcs do not impose significant cot_hah_i._on public policy choices; or
Manufactmets to which clause "Fi_" applies: (A) the Allocaled Payments of all Settling States d_icaufincd pursuant to (C) such actions or cxpenditm_ arc both: (i) related _ hcalth camor tobacco (including, but not
chum "Fifth_ (priortoreductionpmmant toclause"Six_")sga//bcaddeda_ceg_,(B)chcmsu/6ngsum _ bea//ocated _ _o, tobacco edacafio_ccssa6on,controlorenforcement)and (ii)do notrequiresuchSettlingStatetoexpendstate
among the Original Participating Mannfacmre_ according to their Relati_ Market _ and subsection (B)Cfii)of Exhibit matching funds in an amount that is significam in relation to the amount of tlmFe&*ral Ftmdsmade available to such Settling
E hcrc_ (if such subsection is applicable); (C) the Available NPM Adjustment (as determined pursuant to clause "Sixth") State.
shall be allocat_d among the Original Participating Mamffacttaz_ pm'suam to subsection IX(dX3); (D)therespectiveresult
of step (C)abovefor each Original Patfi¢/pafiag Manafa_aii_U bc_ from the respective rcsa_tof step (B)abov_
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(c) Subject to the provisions of subsection Ix(i)_3), Subsequertt Participating Manufactmm's shall be entitled to (3) Not less than 30 days prior to the Payment Due Date, any Participating Manufacturer or any Settling
the offset described in this section X to the extent that they are required to pay Federal Funds that wonld give rise to an State that disputes any aspect of the Preliminary Calculations (including. but not limited to, disputing the methodology that
offset under subsections(a)and (b)ifpald by an Origiml Participating Manufacturer. t._e Independent Auditor employed, or the information on which the Independent Auditor relied, in preparing such

(d) Nothing in this section X shall (1) reduce the payments to be made to the Settling States under this calculations) shall notify each other Notice Party of such dispute, including the reasons and basis therefor.
Agreement other than those described in subsection IX(e) (or corresponding payments under subsection IX(i)) of this (4) Not less than 15 days prior to the Payment Due Date, the Independent Auditor shall deliver to each
Agreement: or (2) alter the Allnoable Share used to determine each Settling State's share of the payments described in other Notice Partya detailed recalculation (a "Final Calculation") of the amount due from each Participating Manufacturer.
subsection IX(c) (or corresponding payments under subsection IX(i)) of this Agreement. Nothing in this section X is the amount allnoable to each entity for whose benefit such payment is to be made. and the Account to which such payment is
intended to or shall reduce the total amounts payable by the Participating Manufacturers to the Settling States under this to be credited, explaining any changes from the Preliminary Calculation. The Final Calculation may include estimates of
Agreement by an amount _ than the amount of Federal Funds that the _g States could elect to receive, amounts in the circumstances described in subsection (dXS).

XL CALCULATION AND DISBURSEMENT OF PAY_'I'S (5) The following provisions shall govern in the event that the information required by the Independent
(a) Indeno_ent Auditor to Make ANCalculation_ Auditor to complete its calculations is not in its possession by the date as of which the Independent Auditor is required to

(1) Beginning with payments due in the year 2000. an Independent Auditor shall calculate and determine pro,fide either a Preliminary. Calculation or a Final Calculation.
the amount of all payments owed pursuant to this Agreement. the adjustments, reductions and offsets thereto (and all (A) If the information in question is not readily available to any Settling State. any Original
resulting carry-forwards, if any), the allocation of such payments, adjustments, reductions, offsets and curry-forwards among Participating Manufactmer or any Subsequent Participating Manufacturer. the Independent Auditor shall employ an
the Participating Manufacturers and among the Settling States, and shall perform all other calculations in connection with the assmnpfon as to the missing information producing the minimum amount that is likely to be due with respect to the payment
foregoing (including. but not limited to, determining Market Share, Relative Market Share. Base Aggregate Participating in question, and shall set forth its assumption as to the missing information in its Preliminary. Calculation or Final
Mannfactnrer Market Share and Actual Aggregate Participating Manufacturer Market Share). The Independent Auditor shall Calculation. whichever is at issue. Any Original Participating Manufacturer, Subsequent Participating Manufacturer or
promptly collect all information necessary to make such calculations and determinations. Each Participating Manufacturer Settling State may dispute any such assumption employed by the Independent Auditor in its Preliminary. Calculation in the
and each Settling State shall provide the Independent Auditor, as promptly as practicable, with information in its possession manner prescribed in subsection (dX3) or any such assumption employed by the Independent Auditor in its Hnal Calculation
or readily available to it necessary for the Independent Auditor to perform such calculations. The Independent Auditor shall in the manner prescribed in subsection (dX6). If the missing information becomes available to the Independeut Auditor prior
agree to maintain the confidentiality, of all such information, except that the Independent Auditor may provide such to the Payment Due Date, the Independent Auditor shall promptly revise its Preliminary. Calculation or Final Calculation
information to Participating Manufacturers and the Settling States as set forth in this Agreement. The Participating (whichever is applicable) and shall promptly provide the revised calculation to each Notice Party showing the newly
Manufacturers and the Serding States agree to maintain the confidentiality of such information, available information. If the missing information does not become available to the Independent Auditor prior to the Pavlnent

Due Date, the minimum amount calculated by the Independent Auditor pursuant to this subsection (A) shall be paid on the
(2) Payments due fi'om the Original Participating Manufacttwers prior to Jauna_. 1, 2000 (other than the Payment Due Date, subject to disputes pursuant to subsections (dXr) and (dXS) and without prejudice to a later final

first payment due pursuant to subsection Ix(b)) shall be based on the 1998 Relative Market Shares of the Original determination of the correct amount. If the missing information benoraes available to the Independent Auditor after theParticipating Manufacturers or, if the Original Participating Munnfactm'ers are unable to agree on such Relative Market
Shares, on their 1997 Relative Market Shares specified in Exhibit Q. Payment Due Date, the Independeut Auditor shall calculato the correct amount of the payment in question and shall apply

any overpayment or underpayment as an offset or additional payruem in the manner described in subsection (i).
(b) Ideutitv of Indeoandeat Auditor. The Independent Auditor shall be a major, nationally recognized, certified

public accounting firm jointly selected by agreement of the Original Participating Munnfac0a'ers and those Attorneys General (13) If the information in:question is readily available to a Settling State, Original Participating
of the Settling States who are members of the NAAG exenutive cormaitme_ who shall jointly retain the power to replace the Mmmfaclmer or Subsequent Participating Mannfactmer. but such Settling State, Original Participating Manufacturer or
hxiependent Alglitor and appoint its waccessor. Fifty percent of the costa and fees of the ]ndepeudcut Auditor (but in no Subsequent Participating Manufactm_ does not supply guch haformafiort to the _t Auditor, the It_xdeut
event more than $500,000 per annum), shall be paid by the Fund descr/bed in Exhibit J hereto, and the balatr_ of such costs Auditor shall base the calculation in question on its best estimate of such information, and shall show such estimate in its

Prethninary Calculution or Final Calculation, whichever is applicubte. Any Original Participating Maunfautarer, Subsequent
and fees shall be paid by the Original Pmlicipating Mannfnctmers, allocated among them according to their Relative Market Participating Mannfactta_ or Settling State (except the entity that withheld the information) may dispute such estimate
Shares. The agreement retaining the Independent Auditor shall provide that the Independent Auditor shall perform the employed by the Independent Auditor in its Prelimina_ Calculation in the manner prescdbnd in stthsection (dX3) or such
functions specified for it in this Agreement, and that it shall de so in the manner specified in this Agreement. estimate employed by the _nt Auditor in its Final Calculation in the manner presen'bed in subsection (dX6). If the

(c) Resolution of Disonte_ Any dispute, controversy or claim arising out of or relating to calculations performed withheld information is not made available to the Independent Auditor more than 30 days prior to the Payment Due Date, the
by, or any determinations made by, the Independent Auditor (including, without limitation, *my dispme concerning the estimate employed by the Independent Auditor (as revised by the Independent Auditor in light of any dispute filed ptwsuaut
operation or application of any of the adjustments, redaction_ offsets, _-forwards and allocatiotls described in subsection to the Flxceding sentence) shall gov_a the amowata to be paid on the Payment Due Date, subject to disputes pursuant to
IX(j) or subsection XI(i)) shall be submitted to binding arbitration before a panel of three neutral mbitrators, each of whom subsection (dX6) and without prejudice to a later final determination of the comet amount. In the event that the withheld
shall be a former Article HI federal judge. Each of the two sides to the dispute shall select one arbitrator. The two mbitrators information subseqnonfly becomes available, the Independent Auditor shall calculate the correct amount and shall apply any
so selected shall select the third _bitrator. The arbitration shall be governed by the United States Federal Arbitration Act. overpayment or underpayment as an offset or additional payment in the manner described in subsection (i).

(d) Cmmaal Provisions asto Calculation of Paynmms. (6) Not less than five days prior to the Payment Due Date, each Participating Manufacturer and each
(I) Not less than 90 days prior to fl_ scheduled dee date of any payment due pursuant to this Agreement Settling State shall deliver to each Notice Party a statement indicating whether it disputes the Independent Auditor's F'mal

("Payment Due Date"), the Indelamdont Auditor shall deliver to each other Notice Pm'ty a detailed _ of all Calculation and. if so. the disputed and undisputed amounts and the basis for the d/spute. Except to the extent a Participating
information req_nd by the _t Auditor to complete its calculation of (A) the amount due fwm each Participating Munnfactmer or a Settling St_e delivers a stat_mont indicating the existence of a dispute by such date, the amounts set forth
Maunfa_tm_a with respect to such paymeak and (B) the portion of such amount allocable to each entity for whose bonefR in the Independem Auditor's F'mal Calculation shall be paid on the Payment Due Date. Provided. however, that (A) in the
such irayment is to be made. To the extent practicable, the l_t Auditor shall specify in such itemization which event that the Independent Auditor revises its F'mal Calcularon within five days of the Payment Due Date as provided in
Nolico Party la requestod to produce which information, Each Participating Mannfactt_resand each Set/ling State simllaseits subsection (5XA) due to receipt of previously missing infommtion, a Participating Manufacturer or Settling State may
best efforts to promptly supply al/of the _ information that is within its possession or is readily available to it to the dispute such revision pursuant to tho procedure set forth in this subsection (6) at any time prior to the Payment Due Date: and
Independent Auditor, and in any e_nt not less than 50 days prior to such Payment Due Date. Such best efforts obligation (B) prior to the date four years after the payment Due Date. neither failure to dispute a calculation made by the Independent
shall be continuing in the ease of information that comes within "the pot.session of. or becomes readily available to, any Auditor nor nctml agreement with any calculation or payment to the Escrow Agent or to another payee shall waive any
Settling State or Pm'deipatingManufacturer after tim date 50 days prior to such Payment Due Date. Participating Mannfa_im _i"sor Settling State's fights to dispute any payment (or the Independent Atiditor's calculations with

(2) Nut less than 40 days prior to the Payment Due Date, the _ Auditor shall deliver to eneh respect to may payment) after the Paymont Duo Date. NO Partleipating Manufactnoer and no Settling State shall have a fight
otber Notice Pmly (A) detailed preliminary ealodatious ("PIelimina_ Calculations') of the amount due from each to raise any dispute with respect to any payment or calculation _ the date four yea_ after such payment's Payment Dee
Participating Manufacturer and of them_aountallocable to each entity forwhose benefit such payment is to be made, showing Date.
all applicable offsets, adjestngn_ reductions and emry-forwards and setting forth all the information on which the (7) Each Participating Manufacturer shall be obligated to pay by the Payment Due Date the undisputed
Independent Auditor relied in tngtsah_g snch Preliminm3,Calculations, and (B) a statement of amyinfounation stillrequired portion of the total amount calculated as due fi_m it by the Independent Auditor's Final Calculation. Failure to pay such
bythe IndepemleutAnditor to complete its calculafions_ portion shall render the Participating Manufauttwer liable for interest thereon as provided in subsection IX(h) of this

Agreement, in addition to any other remedy available under this Agrenment.
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(8) As to any disputed portion of the total amount calculated to be due pursuant to the Final Calculation, IndepetmMmAuditor of the notice described in the second sentetw_ of this subsection (4XA), the Independent Auditor shaI1
any Participating Manufacturer that by the Payment Due Date pays such disputed portion into the Disputed Payments promptly iusmtct the Escrow Agent to credit the amounts disputed to the Disputed Payments Account and to disburse the
Account (as defined in the Escrow Agreement) shall not be liable for interest _n even if the amount dispmed was in undisputed portion to theFoundation or to the Fund specified in subsection VIII(c). _ appropriate.
fact properly due and owing. Any Participating Manufactmcr that by the Payment Due Date does not pay such disputed
portion into the Dispmed Payments Account shall be liable for in_ as provided in subsection IX(h) if the amount disputed (13) The Independent Auditor shall instruct the Escrow Agent to disburse funds on deposit in
was in fact properly due and owing, the Subseerion VI/I(b) Account and Subsection Ix(e) Account (as such Accounts are defined in the Escrow Agreement) to

NAAG or to the Foundation. as appropriate, within I0 Business Days after the date on which such amotmts were credited to
(9) On the same date that it makes my payment pmsuant to this Agreement, each Participating such Accounts.

Maunfactarer shall deliver a notice to each other Notice Party showing the amount of such _t and the Account to (C) Promptly folIowing the ucem'reace of State-Specific Finality in Settling States having
which snob payment is to be credited. " aggregate Allocable Shares equal to at least 80% of the total aggregate Allccable Shares assigned to all States that were

(I0) On the first Business Day after the Payment Due Date, the Escrow Agent shall deliver to each other Settling States as of the MSA Execution Date, the Settling States and the Original Pm'ticipating Manufacturers shall notify
Notice Party a statement showing the amounts received by it from each Participating Maonfnoterer and the Accounts credited the Independent Auditor of such occurrence. The Independent Auditor shall promptly thereafter notify, each Notice Pmty of
with such amounts, the occ_ of such State-Specific Finality and of the amounts hold in the Subsection VI(c) Account (Subsequent) (as such

(e) _ Treatmentof Payments. The Escrow Agent may distmrse amounts flom an Account only if permitted, Aeenmtt is defined in the Escrow Agreement), if any. If neither any of the Settling States nor any of the Participating
and only at such time as permitted, by this Agreement and the Escrow Agreemc_ No amounts may be _ to a Munufacturers disputes such amounts or disputes the occun'ence of such State-Specific Finality, by notice delivered to each
Settling State other than funds credited to such Settling State's Smm-Spadfm Account (as def-medin the Escrow Agreement). Notice Party not later than 10 Business Days after deliv_ by the Indeperglent Auditorof the notice described in the
The Independunt Auditor, in delivering payment instructions to the Escrow AgenL shall specify: the amount to be paid; the preceding sentcncc, the Indepctm_t Auditor shall promptly instruct the Escrow Agent to disburse the funds held in such
Account or Accounts from which such payment is to be disbmsnd; the payee of such payment (which may be an Account)- Account to the Foundation. If any Settling State or Participating Manufacturer disputes such amounts or the occurrence of
and the Business Day on which such payment is to be made by the Escrow Agent. Except as expressly provided in such State-Specific lWmMityby notice delivered to each other Notice Party not later than tO Business Days after dcliv_ by
subsection (f) below, in no cvunt may any amount be disbursed from any Account prior to Final Approval the Independent Auditor of the notice described in the sccoud suntetr.e _of this subsection (4XC), the Independent Auditor

(f) Disbursements and ChargesNot Contingent on Final Approval, Funds may be disbersed from Accounts without shall promptly instruct the Escrow Agent to oredit the amounts disputed to _ Disputed Payments Acootmt and to disburse
regard to the occurrence of F'malApproval in the following circumstances and in the following manner:, the undisputed portionto the Foundation.

(i) Payments of Federal and State Taxes. FederaLstate, local or other taxes _ with respect to the (5) Treatment of Pavmants Following Tcunination.
amounts credited to the Accounts shall be paid fi-omsuch amounts. The Iudcpendent Auditor shall prepare and file any tax (A) As to amoertts held for Se_t_ States. Promptly upon the termirmtion of this Agreement
returns requixnd to be filed with respect to the escrow. All taxes rcquirnd to be paid shall be allocated to and charged against with respect to any Settling State (whether or not as part of the termination of this Agreement as to all Settling States) such
the Accounts on a reasonable basis to be determined by the Ind_t Auditor. Upon receipt of written instructions flom State or any Participating Manufactm'er shall notify the Independent Auditor of such occurrence. The Independent Auditor

the Independent Auditor, the Escrow Agent shall pay such taxes and charge such payments against the:Acoonm or Accounts shall ia'omptly _ notif7 each _Noti_ Party of such termination and of the amounts held in the Subsection IX(b)
specified in those instructions. Account (Fh-s0, the Subsection IX(b) Account (Subsequent), the Subsection IX(cX1) AceounL the Subsection IX(c)(2)

(2) Pa_m_entsto and from Disputed Payments Account. Tho_t Auditor shall instruct the Escrow Account, and the State-Specific Account for the benefit of such Settling State. If neither the State in question nor may
Agent to credit funds from an Account to the Disputed Payments Account when a dispute arises as to such flmds, and shall Participating ,Manufacturerdisputes such amounts or the or,cerrer_e of such termination by notice delivered to each other
• Notice Party not later than 10 Business Days after delivery, by the Independent Auditor of the notice described in theinstruct the Escrow Agent to _ funds from the Disputed Payments Account to the appropriate payee when saxthdispute is
resolved with finality. The Indepuudent Auditor shall provide the Notice Parties not less than 10 Business Days prior untice preceding sentence, the Independent Auditor shall promptly instruct the Escrow Agent to transfer such amounts to the
before instructing the Escrow Agent to disbtmsefunds from the Disputed Payments AccounL Participating Manufacturers (on the basis of tlmir _ve contributions of such funds). If the State in question or any

Participating Manufacturer disputes the amounts held in the Accotmts or the occun'eacc of such termination by notice
(3) Payments to a State-Specific Account. Promptly following the occurrence of State-Specific FLnalityin delivered to each other Notice Party.not later than l0 Business Days after delivery by the Independent Auditor of the notice

any Settling State, such Settling State and the Original Participating Manufactmets shall notify the Iudependent Auditor of described in the second sentence of this subsection (5XA), the Independent Auditor shall promptly instruct the Escrow Agem
such occm-rence. Tho Independent Auditor shall promptly thereafter notify eneh Notice Party of such State-Specific Finality to transfer tho amount disputed to the Disputed Payments Acceum and the undisputed portion to the Participating
and of the portions of the amounts in the Subsection IX(b) Accmmt (F'n'st), Subsection IX(b) Account (Subsequcm), Manufactmers (on the basis of thcir respective comributioas of such funds).
Subsection IX(cX1) Account and Subsection IX(c)(2) AccounL reslX_fively (as such Acoormts are defined in the Escrow
Agreement), that m'eat such time held in such Accounts for the benefit of such Settling State, and which m'cto be transferred 03) As to amounts held for otheax If this Agreement is terminated with respect to alt of the
to the appropriate State-Specific Account for such Settling State. ff noither the Settling State in questiou nor any Settling States, the Original Participating Martufactmers shall promptly notify the Independent Auditor of such occurrence.
Participating Maunfactmer disputes such amounts or the occurrence of such State-Specific Finality by notice delivered to The independent Auditor shall promptly thereafter notify each Notice Party of such termination and of the amounts held in
each other Notice Party.not later than l0 Business Days after delivery by the Indepandcnt Auditor of the notice described in the Subsection VI(b) Account, _ Subsection VI(c) Account (First), the Subsection VID(b) AcconnL the Subsection VII/(c)
the preceding sentence, the Indepeudem Auditor shall promtrdy instruct the Escrow Agent to make such transfer, If the Account and the Subsection LX(e) AccounL If noither any such State nor any Participating Manufacturer disputes such
Settling State in question or any Participating Maanfactm_r disputes such amounts or the occ_ of such State-Specific amounts or the occurrence of such termination by notice delivered to each other Notice Party.not later than I0 Business Days
Finality by notice delivered to each other Notice Party not later than 10 Business Days after delivery by the Independent after delivery by the Independent Auditor of the notice described in the preceding sentence, the Independent Auditor shall

" promptly instruct the Escrow Agent to transfer such amounts to the Participating Manufacturers (on the basis of their
Auditor of tho unticc described in the second sentence of this subsection (t')(3), the/ndependem Auditor shall promptly respective contributions of such funds). If any such State or any Participating Manufacturerdisputes the amounts held in theinstruct the Escrow Agent to credit tho amount disputed to the Disputed Payments Account and the undisputed portion to the
appropriate State-Spacific Account. No amounts may be transferrudor eredit_l to a State-Specific Account for the benefit of Accounts or the uccutret_ of such termination by notice delivered to each other Notice Party uot later than I0 Bushaess
any State a_ to which State-Spacific Finality has not occurred or as to which this Agreement has terminated. Days after delivery by the Independent Auditor of the notice described in the second sentence of this subsection (5)(B), the

(4) Paymentsto Parties other than Particular Settling Statax independent Audkor shall promptly instruct the Escrow Agent to credit the amount disputed to the Disputed Payments
Account and transfer the undisputed portion to the Participating Manufacturers (on the basis of their respective contribution

(A) Ptmuptly following the occurrence of State-Specific Finality in one Settling State, such ofsuch funds).

Settling State and tho Original Pmaicipafing Manufa_tur_ shall notify the l_t Auditor of such ccc_. The (C) As to amounts held in the Subsection VI(c) Account (Subsequent). If this Agreement is
Independent Auditor shall promptly thereafter notify, each Notice Partyof the occurrence of State-Specific Finality in at least terminated with respect to Settling States having aggregate Allocable Shares equal to more than 20% of the total aggregate
one Settling State and of the amounts hold in the Subsection VI(b) Account, Subsection VI(c) Account (F'lrst), and Allocable Shares assigned to those States that were Sertling States as of the MSA Execution Date, the Original Participating
Subsection VIII(c) Account (as such Accounts are defined in the Escrow Agreement), if *my. Ifnoither any of the Settling Manufacturers shall promptly notify the Independent Auditor of such ucctm'ence. The Independent Auditor shall promptly
States nor any of the Participating Manufactm'ersdisputes such amounts or disputes the occm'rencoof Sta_-Spe¢if_ Finality thereafter notify each Notice Party of s_ch termination and of the amounts held in the Subsection VI(c) Account
in one Settling State, by notice delivered to each Notice Party not Later than tea Bus'inoss Days after delivery by the (Subsequent) (as defined in the Escrow Agreernent). If neither any such State with respect to which this Agreement has
_t Auditor of the nodcc described in the preceding senteacc, the Independent Auditor shall promptly instruct the terminated nor any Pard¢ipafiug Manufacturer disputes such amounts or the occurrcoce of such termination by notice
Escrow Agent to disburse the funds held in such Accounts to the Foundation orto the Fund specified in subsection VIII(c), as delivered to each other Notice Paa'tynot laterthan 10 Business Days after delivery by the Independent Auditor of the notice
appropriate. If any Settling State or Participating Manufactmer disputes such amounts or the occ_ of such State- described in the preceffmg senteace, the Independent Auditor shall promptly insmlct ti_ Escrow Agent to transfer such
Specific Fmatity by notice delivered m each other Notice Party not later than 10 Business Days after delivery by the amountsto thePanicipatingManufactmers (on thcbasis of their respuctive contributioasof snob funds). If any such Stateor
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any Pmlieipating Manufacturer disputes the amounts held in the Account or the occurrence of such termination by notice 03) To the extent a dispute as to a prior pa.vment is resolved with finality against a Participating
delivered to each other Notice Party not later than I0 Business Days after delivery by. the Independent Auditor of the Manofac_. (i) in the case where the disputed amount has been paid into the Disputed Payments Account pursuant to
notice described in the second sentence of this subsection (5)(CO, _e Independent Auditor shail promptly instruct the subsection (d)(8), the Independent Auditor shall instruct the Escrow Agent to transfer such amount to the applicable payee
Escrow Agent to credit the amount disputed to the Disputed Payments Account and t, aasfer the undisputed portion to the Account(s); (ii) in the case where the disputed amount has not been paid into the Disputed Payments Account and the
Participating Manufactm-ers(on the basis of thoir respecfve ¢oraribmiccnof such funds), dispum was idenfif_d prior to the Payment Due Date in question by delivery of a statement pursuant to subsection (dX6)

(6) Determinationof amounts paid or held for the benefit of each individual Setflin_ State. For _ identifying such dispute, the Independent Auditor shallcMcalate intereston the disputed an_uut from the Payment Due Date
of subsections (f)(3), (f)(SXA) and (iX2), the portion of a payment that is made or held for the benefit of each individual in question (the applicable interest rate to be that provided in subsection IX(h)) and the allocation of such amount and interest
Settling State shall be determined: (A) in the case of a payment credited to the Subsection IX(b) Account (F'trst) or the among the applicable payees, and shall provide notice of the amount owed (and the identity of the payor and payees) to aL!
Subse_on IX(b) Account (Subsequen0, by allocating the resultsof clause "Eighth" of subsection IXO) among those Settling Notice Parties; and (iii) in all other cases, the procedure described in subsection (ii) shall apply, except that the applicable
States who were Settling States at the time that the a_mountof such paymem was calculated, pro rata in proportion to their interest rate sha_ be the Prime Rate.
respective Allocable Shares: and (B) in the case of a payment credited to the Subsection IX(c)(1) Account or the Subsection (2) Overpayments.

IX(eX2) Account, by the resdts of clause "Twelfth" of subsection IX(j) for each individual Settling State. Provided, (A) If a dispute as to a prior payment is resolved with finality in favor of a Participating
however, that, solely for purposes of subsection (f)(3), the Settling States may by unanimous agreement agyee on a different Mamifacan'er where the disputed amount has been paid into the Disputed Payments Account pursuant to subsection (dX$).

of allocation of amounts beld in the Accounts identified in this subsection (0(6). the Independent Auditor shall insln_ the Escrow Agent to transfer such amount to such Participating ,Manufacturer.

(g) Payments to be Made Only After Final Approval. Promptly foUowing the occua_,_e of Final Approval, the 03) If inforn_tioo becomes available to the Independent Auditor not later than foer years after a
Settling States and the Original Participating Manufacoarers shall notify, the Independent Auditor of such occurrence. The Paymcut Due Date showing that a Participating Manufacturer made an overpayment on such date, or if a dispute as to a prior
Independent Auditor shal/ promptly thereafter notify each Notice Party. of the occerreuce of Final Approval and of the payment is resolved with finality in favor of a Participating Manufacturer where the disputed amount has been paid but not
anaouuts held in the State-Specific Accounts. If neither any of the Settling States nor any of the Participating Manufacturers into the DisputedPayments Account. such Participating Manufacturer shall be entitled to a continuing dollar-for-dollar offset
disputes such amounts, disputes the oecmrence of Final Approval or claims that this Agreement has temfinated as to any as follows:
Settling State for whose benefit the funds are held in a State-Specific Account. by notice delivered to each Notice Party.not
later than 10 Business Days after delivery by the Independent Auditor of such notice of Final Approval. the Independent (i) offsets under this subsection (B) shall be applied on!y against eli#ble payments to be
Auditor shall premptly instruct tbe Escrow Agent to disburse the {'undshold in the State-Specific Accounts to (or as directed made by such Participating Manufacturer after the entitlement to the offset arises. The eligible payments shall be: in the case
by) the _e Settling States. If any Notice Party disputes such amounts or the occm-runce of Final Approval, or claims of offsets arising from pavmenls under subsection IX(b) or IX(cX1), subsequent payments under any of such subsections; in
that this Agruemeut has terminated as to any Settling State for whose benefit the funds are hold in a State-Specific Account, the ease of offsets arising from payments under subsection IX(cX2), subsequent payments under such subsection or. if no
by notice delivered to each other Notice Party not later than 10 Business Days after delivery by the Independent Auditor of subsequent payments are to be made under such subsection, subsequent payments under subsection IX(cXI): in the caseof
such notice of Final Approval, the Independent Auditor shall promptly instruct the Escrow Agent to credit the amounts offsets arising fi'ompayments under subsection IX(e), subsequent payments under such subsection or subsection IX(c): in the
disputed to the Disputed Payments Account and to disbm'se the undisputed portion to (or as directed by) the respective case of offsets arising from payments under subsection VI(c). subsequent payments und_ such subsection or. if no
Settling States. subsequem payments are to be made under such subsection, subsequent payrueuts under any of subsection IX(cXl), IX(cX2)

or Ix(e); in the case of offsets arising from payments under subsection VIII(b), subsequent payments under such subsection
Ca) Applicability to Section XVII Payments. This section XI shall not be applicable to payments made persamm to or. if no subsequent payments are to be made under such subsection, subsequent payments tradereither subsection IX(cXI) or

secaon XVI1;provided, however, thatthe Independent Auditor shall be responsible for calculating Relative Market Shares in IX(cX2); in the ease of offsets arising from payments under subsuetion VIII(c), subseqm,nt payments under either subsection
connection with such payments, and the Indepondent Auditor shall promptly provide the results of such calculation to any IX(eX1) or IX(cX2): and, in the case of offsets arising from payments under subsection IX(i), subsequent payments under
Original Participating Manufactmer or Settling State that requests it do so. such subsection (consistent with the provisions of this subsection (BXi)).

fi) Miscalculatod or Dispsed Payments. (ii) in the case ofoffsetstobe appliedagainstpaymentsundersubsection IX(c), the
(I)Uude_avrnonts. offset to be applied shah be apportioned among the Settling States pro rata in propot'dun to their respective shares of such

(A) If information becomes available to the Independent Audi_r not later than four ye_ afar a paymems, as suchrespective shares are determined pmsunnt to step E of clause "Seventh" {in the case of payments due from
Payment Due Date, and such information shows that any Participating Manufactm'er was iustsuctud to make an insufficient the Ofgliud Participating Manofauterers) or clause "Sixth _ (in the ease of payments due fi'om the Subsequent Participating
payment on such date ("original payment"), the Independent Auditor shall promptly determine _ additional paymunt owed Munufactmra_) of subsection IX(j) (except where _ offset arises from an overpayment applicable solely to a particular
by such Participating Munufactorer and the allocation of such additional payraem among the applicable payees. The Settling Sta_e).
Indcpundem Auditor simll _ reduce such additional payment (up to the full amotmt of such additional paymera) by any (iii) the total amount of theoffset to which a Participating Manufactmer shall be entitled
adjustments or offsets that were available to the Participating Manufactm'ar in question against the original payment at the shall be thefull amonm of the overpayment it made. together with interest calculated from tho time of the overpayment to the
time it was made (and have not since been used) but which such Participating Manufactmer was unable to use against such Payment Due Date of the firsteligible payment against which the offset my be applied. The applicable interest rate shall be
original payment because such adjustments or offsets were in excess of such original payment (provided thatanO'adjusanunts the Prime Rate (except that, where the overpayment is tho result of a Settling State's withholding of information as described
or offsets used against such additional payment shall reduce on a dollar-for-dollar basis any nmmining calory-forwardheld by in subsection (d)(5)(B), _ applicable interestrate shall be thatdescribed in subsection IX(b)).

such ParticipatingManufacturer with respect to such adjustment or offset). The I,adepaadeut Auditor shall then add interest (iv) an offset under this subsection (B) shall be applied up to the full amount of the
at the Prime R_tte(calctdated from the Payment Due Date in question) to the additional payment (as reduced pursuant to the Participating Maunfactero"s share (in the ease of payments due flom Original Participating MarmfacUnms. determined as
preceding sentence), except that where the additional payment owed by a Pmicipating Manufacturer is the result of an described in the first sunmme of claune "Seventh" of subsection IX_j) (or. in the case of payments pursuant to subsection
underpaymm_ by such Participating Manuf_,.tmra caused by such Partidipating Manufactmer's withholding of information IX(c), step D of such clause)) of the eligible payment in question, as sucll payment has been adjusted and reduced pursuant to
as described in sd_ection (d)(5)(B), the applicable interest rateshall be tlmt described in subsection Ix(h). The Indepaudent clauses "F'u'st"tlmmgh "Sixth" of subsection IX(j), to the extent each such clause is applicable to the payment in question. In
Auditor shall ptomptiy give notice of the additional payment owed by the Participating Manufactmer in question (as reduced the event that the offset to which a Parteitmtimg Manufaetam_ris entitled under tiffs subsection (B) would exceed such
and/or increased as described above) to all Notice Parties, showing the new information and all calculations. Upon receipt of Participating ManufacRn'er's share of the eligible payment against which it is being applied(or, in the case where such offset
such notice, any Participating Mamifacterer or Settling State may dispute the Independent Auditor's caleulatious in the arises from an overpayment applicable solely to a particular Settling State, the portion of such payment that is made for the
manner described in subsection (d)(3), and the Independent Auditor shall promptly notify each Notice Party of any benefit of such Setdit',gState), tho offset shall be the full asnount of sachPart_tcipatingManufacturer's share of such paymem
subseq,._at vevisiom to its calcula_us. Not more than t5 days after receipt of such notice (or, if the Independent Auditor and all &mountsnot offset shall carryforward and be offset against subsequent eligible payments until all such amounts have
revises its calculations, not more than 15 days after receipt of the revisions), any Pm'ticipating Manufacturer and any Settling been offset.
State may dispute the Independent Auditor's calculations in the _ prescribed in subsection (dX6). Failure to dispute the
Iudependem Auditor's calculations in this manner shall constitute agreement with the Independent Auditor's calculations, (j) Pavruems After At_licable Condition. To the extent that a payment is made after the occurrence of all
subject to the limitations set fotlh in subsection (d)(6). Payment of the undisputed portion of an additional payment simll be applicable conditions for thedisbmsement of such payment to the payee(s) in question, the Independent Auditor shall instruct
made to the Eactow Agent not more than 20 days after receipt of the notice described in this subsection (A) (or, if the tho Faerow Agent to disbtwse sucli payment promptly following its depesit.
indepondeat Auditor sevisesits calculations, not more than 20 days after receipt of the revisions). Failure to pay such portion
shall render the Participating Manufacttaea liable for intere_ thereon as provided in subsection IX(b). Paymor_ of
disputodportionshallbegevetm_Ibysubsection(dXS).
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(8) Notwithstanding the foregoing (and ff,e dat-mition of Released Parties), this release and coveaam

XIL SETTLING STALES" RI_F.ASF. DISCHARGE AND COVENANT shall not apply to retailers, strppfiersor diswibutors _o the extent of any liability, arising from the saIe or distfibufio_ of
T_yaco_ Preduc_ of, or lhesupply of ¢omlxm_t pa_ of Tobacco Products to, any _n-Retensud Party..

(a) Release.

(t) Upon the oo:m-rence of Slate-Specific F'malityin a Settling State. such Settling State shall absolutelv (A) Each Settling State (for itself and for the Releasing Parties) agrees that. if a claim by a
and unconditionally release and forever discharge all Released Patties fiagm atl Released Claims that the Releasing Parties Releasing Party against a retailer, supplier or distributor that would be a Rdeased Claim but for the operation of the

preceding _ results in or in any way gives rise to a claim-_v¢_(on any. theory whatever) by such retailer, supplier or
direclly, indirectly, deri_ely or in any other capacity ever had. r_v have. or hereafter can. shall or way have. distribmor _ainst any Released Patty (mxl such Rele_LsedParty gives notice to the applicable Settling State within 30 d_s of

(2_ Notwithstar_ng the foregoing. _Msrelease and discharge shall not apply to a_y defendant in a haws_ _ service of such claim-over (or wifffin 30 days after the MSA Execution Da_ wbiebevor is later) and prior to entry into
settled pmmtant to this Agreement (other than a Participating Manufuctmor) unless and until such defetxiant releases the any settlement of such claim-over), the Releasing Party.: (i) shall reduce or credit against any jud_nent or settlement such
Releasing Parties (and deEwors to the Attorney General of.the applicable Settling State a copy of such release) from any and Retea_g Party.may obtmn against such retaiIer, supplier or dislributor the fall amomat of any j_dgment or see_!eraent such
all Claims of suchdefendantrelatinglo tbe proseeutinnofsuchlawstfit, retailer, supplier or dism'butor may obtain against the Re!eased Party.on such claim-over: and (ii) shall as part of any

(3) Each Settling State (for itself and for the Releasing Parties) furthercoverers and agrees that it (and the settIemant with such ret_er, supplier or distributor, obtain from such retailer, s_ipplieror dism'bmor for the benefit of such
Releasing Parties) shah not after the ocoatreuce of State-Specific Fmatity b-meor seek to estabfisb civil liabi/ity agains_ any Released Partya sadsfucfion in full of s_5 retailer's, supplier's or distributor's judgmem or settlement against the Released
gdeased Party. based, in whole or in part, npon any of the Released Claims. and f-rather agrees that such en_e_mnt and Party.
agreea3m_shall be acomplete dafeme to any such civil action or preceedi_. 03) Each SeRling State further agrees that in the event that the provisions of subsecfiun (8XA)

(4) (A) Each Settling State(for itself and for the Releasing Pro'ties)fm'theragrees that. if a Released Claim above do not ft_y eliminate any and all Liabilityof a_y Original Participating Mantifaetmer (or any person or entitytl_t is a
by. a Releasing Patty against any person or entity that is not a Released Party (a 'Men-Released Palty") remits in or in any Reieased Party by virtue of its relationship to an Original Participating Manuf_aurer) with respect to claims-o_er (on any
way gives rise to a claim-over (on any tho_ry whatever other than a claim based on an express written indcnmity agreement) ff_corywIlatever) by any such retailer, supplinr or dJslfibutor to recover in whom or in part any tinbil_ (whether direct or
by such _on-Released Pm'tyagainst any Released Party (and such Released Party.gives notice to the applicable Settling State indirecL or _ by way of settlement (to the extent that such Released Party.has given notice to the applicable Settling
within 30 days of the service of such elainvover (or within 30 days after the MSA Execution Date, whichever is later) and State witl-hn30 days of the service of such claim-over (of within 30 days after the MSA Execution Date. whichever is later)
I_ior to entry into _ settlernem of such cLaim-oveT),the Rele_mg Party:. (i) shall reduce or cretlil against any jadgmem or and prior to entry,i_o any settlemem of such da_n-over), judgment or o_herwise) of such retailer, supplinr or d_stfilmtor to
settlemant such Releasing Party may obtain against such hen-Released Party thefull amoimt of any judgment or settlement any Releasing Party arising out of any claim that wortldbe a Released Claim but for the operation of the first sentence of this
such non-Released Party tray obtain against the Released Party on such clalnvov_, and (ii) shall as partof any settleraant snb*ectiun (8), sech Original Pmlicipating Mamlfacmror shall receive a continuing dollar-for2doRar offset for any amounts
wi_ such non-Released Party. obtain from suc_ non-Released Party for the ho_'fit of such Released Party a satisfaction in paid by.such Original Participating Manufa_tta_ (or by any person or entry _hatis a Rdeased Party by virtue of its relation
fun of meh nowReleased Party" s jndgment or selllemant against the Releasud Palty. to such Origiml Parficipaling Manufactmer) on any such liabiti .tyagainst such Origin_ P_pa_g M_" s s_

(13) Each Settling State fmther agrees that in the event that the provL6,onsof sdrsection (4XA) do (detea'nfined as described in step E of clause "Seventh" of subsection IX(j)) of the applicable Se_Iing Sta_'s Allocated
not folly eliminate any and all Iiabifity of any. Odginal Pmlicipating Manufactnrer (or of _y person or entity that is a PaymenL up to the full amount of such Original Participating Man_acturer's share of such Allocated Payment each year.
Released Party by virtue of its reLxfionto my Original ParticipatingManofaetm_) with respect ta claims-over (on may theory mill all such amunnts paid on such liability have been tr_set. In the event that the offset mtder this subsection (_) with
whatever other than a claim based on un express wr/tten indemn/ty a_ox_emem)by any nowRe_ens_ Party to recover-in respect to a particular Settling State would in any given year exceed such Original Participating Manofactarer's shine of such
whole or in part any liability (whether direct or indirect, or whether by way of settlement (to the extent that such Released Settling State's Allocated Payment (as such share had been redttce_by adjustmenL ff any. pursuant to the NPM Adjustment,
Party has given notice to the applicable Settling State within 30 days of the service of such claim-over (or within 30 days and has been reduced by offsets_ if any. pursuant to the offset for miscalenlated or disputed payments, the FederalTobacco
after the MSA Execution Dat_ whichever Lglater) and prior to enlry into any sett_m_nt of such claim-over), judgment or Legishtion Offset, the Litigating Releasing Parties _ and the offset for et2fims-<y_runder sutmec'donXII(aX4)_B)): ('i)
otherwise) of such non-Released Party to amyReleasing Pm_ arising oat of any Released _ such Original Participating the offset to which anch Original Participating Maanfuctnrer is entitled under this subsection in such year shall be the full
Manufactarer shall receive a continuing dollar-for-dollar offset for any amormt_ paid by such Original Participating amount of such Original Participating Manufuctmer's share of such Allocated Payment; and (ii) all amounts not offset by
Manofactmer (or by any person or entity that is a Released Party by virtue of its relation to such Original Participating reason of clause (i).slmfl carry forward and be offsel in the following ye2_s) enfil all such amounts have been offseL
Man_) on any such liability against such Original Pm'ticipatingManufa_am_'s share (deumnined as describedin step (C) Euch SeRling State fertber agrees that. subject to the provisions of snbsecdun IX(iX3). each
E of clause "Seventh" of subsection IX(j)).gf the alvticable Settl/ng State's ABocated txayment,up to the fall amoum of such Subseq_ Parficipat_g Manafactm'or shall be entitled to the offset described in subsection (B) above to _e extent fftat it (or
Original ParticipatingMamffacttrer's share of such Allecated Payment euch year, until all such amounts paid on such *my person or entity that is a Released Party.by virtue of its relationship with such Subseqt_ent Participating Mantffacmrer)
liability have been offset. _n the event that the offset m,_er this sebsectkm (4) with respect to a par_ular Settling State has paid _ liability that s_,ald give ri_ Xoan offset under such subsection if paid by _a_Original Participating M_ufacturer.
would in any given year exceed such _ Pa_cipating Maunf_tmer's share of such S6tt/irrgState's Alloc-_ted Payment (9) Notwithstanding any provision of law, statutory or otberwise_which provides that a gene_ release
(as such share had been reduced "oyadjustment, if any, pursuant to tbe NPM Adjm,;,uent. and has been reduced by offsets, if does not extend to claims which the creditordoes not know or _t to exist in its favor at the lime of exeetrfing the release.
any. _ to the offset for mi.w.a]eul_ted or distattedpaymems, the Federal Tobacco Legislation Offset and the Litigating which if known by it mest have materially affected its settlement with the debtor, the releases set forth in ads section XII
Releasing PartiesOttsety. O) the offset 1o which such Original Participating M,_ufuctnror is enfitted underthis subsection in release all Released Claims against the Released Pmtie_ whether known or unhaowr_ foreseen or unforeseen,suspected or

such year shall be the f'allamotmt of such Original Participating Manufactmer's share of such Allocated Payment; and (ii) all unsuspe_ that the Releasing Pm'ti_ may have %_,in_t the Released Parties, and the Releasing Parties understand and
amom_ not offset by reason of subsection (i) shall carry forwa_ and be offset in the following ye_s) tmtilall suchamounts ackaowlcdge the significanco and consequences of waiver of any such provision and ts::robyassume full responsibility for
ha,m beun offset, any injnries, damaLL_Sor losses that the Rdeasing Partiesmay incnr.

(C) Each Settling State further agrees that. subject to the provisions of section IX(i)(3), each (b) Released Claims A_ainst Released Pro'tins. If a Releasing Party (or any person or entity enumerated in
Subsequent Pm,ticipating Mamffuctorer shall be entitled to the offse_ described in subsection 03) above to t_e extant that it (or subsec_n l_(pp), withoat regard to the power of the Attorney General to release claims of Suchperson or entity) nonetheless
any person or entity that is a Released Party by virtue of its relationship with such Subsequent Participating Manufuctmnr) attempts to maintain a Released Claim against a Released Party, such Released Party shall give written notice of such
ha_ paid_ya_ that _ give rise to aa offsetundersuchs_ec_on ifpaidby anOriginalPa_icipafing Manure. potm_a]chinato Ibe At_y Genera]oftheapplicable_ Sta_ within 30 days of _coiv_ag notice of suchpotemial

(5) _ releaseand owamant shall not operate to intorfe*ewidt a Settling State's ability to enforce as claim (or within 30 days after the MSA Execution Date, whichever is later) (maless such Ix>tentialclaim is being maintained
against _ Participating Manufuctmer the pro_ of this AgreemenL of with the Court's ability to enter the Conse_ by such Settling State). T'no Released Partymay offer the release and covenant as a complete defense. If it is determined at
Decree or to maintain coating jmisdintiontoenforcesuch Consent Decree lmrsuant to the terms thereof. Provided. any point in such action _attherelease of such claimis unenforceable or invalid for any reason (including. but not limited to.
however_ that neither subsection IB(a) or llI(r) of this A_xement nor subsectiun V(A) or v(D of the Consent Decree shall lank of attthorityto release such claim), the following ptovisiunS shall apply:
orente atlght to elmIlenge the oomiunatioa, after the MSA Execution Date, of any advez_isingcontem, claim or slegan (otber (1) The ReleasedParty shall take atl ordinary andrea.son,able raeasures to defend _e action fttlly. The
than ase of a Cartoon) t/uttwas not an/awf'd p_qTrto tbe M_SAE_ Date. : Released Partymay settleor enter into a sdpntatod juagnmat widtrespect to Ih¢ uction at any time in its sole discretion, but in

(6) The Selaling States do not perport to w-_e or release any claims on behalf of Indian tribes, such event the offset described ha subsection _bX2)or 0>X3)below shall apply only if the Released Party obtains the relevant

(7) The Settling States do notwaive or release maycriminal liabiliW based onfederal stareor local Jaw. Attorney Geucanl's consent t_ such settlement or sl_mlated judgmenL which consent shall not be maxasonably withheld.
The Released party shall not be entitled tothe offset described in subsection COX2)or COX3)below if such Releas_ Parr/
faikd to rake ordinary and reasonable measmes to defemi the action rally.
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(2) The following provisions shall apply where the Releasnd Party is _ Original Participath_ XIV. PARTICIPATLNG MANUFACTURERS' DISMISSAL OF RELATED LAWSUITS

Manufacturer (or any person or entity that is a Released Patty by vh-meof its relationship with an Original Participating (a) Upon State-Specific Finality in a Settling State. each Participating Manufacturer will dismiss without
Munofactm_): prejudice (and withoot costs and fees) the Lawsuit(s) listed in Exhibit M pending in such Settling State in which the

(A) In the event of a settlement or stipulated judgment, the settlement or stipulated amount Pmlicipafing Manufacturer is a plaintiff. Within 10 days after the MSA Execmion Date, each Participating Manufacturer
shall give rise to a comirafing offset as such amoent is actually paid against the full amonm of such Original Participating and each Settling State that is a party,in any of the lawsuits listed in Exhibit M shall jointly move for a stay of all proceedings
Masmfacmrer's share (determined as described in step E of clause "Seventh" of subsection IX(j)) of the applicable Settling in such lawsuit. Such stay of a lawsuit against a Settling State shall be dissolved upon the earlier of the nocun'enco of State-
State's Allocated Payment umil such time as the settlement or stipulated amount is fully credited on a doLlar-for-dollar basis. Specific Hnality in such Settling State or termination of this Agreement with respect to _ch Settling State pursuant to

(B) Inputs (emberthan a default jndgmem) against a Released Party in such an action shall, subsection X'VIII(uX1).

upon payment of such judgmenL give rise to an immediate and continuing offset against the fuil amount of such Original Co) Upon State-Specifm FinaLityin a Settling State. each Participating Manor, rarer will release and discharge any
Participating Manufacturer's share (_ as described in subsection (A)) of the applicable Settling State's Aliocated and nil _ Oaims against such Settling State and any of such Settling State's offic.cnx employees, agantg
Payment, until such time as thejudgment is fully credited on a dollar-for-duilar basis. Mm&6strator_ reprcsanmfive_ officials acting in tbeh"officiM capacity., agencies, deparlments, commissions, divisions and

(C) Each Settling State reserves Rileright to intervene in such an action (unless such action was coumel relating to or in c_on wi_ the lawsuit(s) commenced by the Attorr_y General of such Settling State identified
brought by the Settling State) to the extentauthorized by.applicable law in order to protect the Settling State's interest under in ErJdbit D.
this Agreemem. Each Participating:Manufacturer agrees not to oppose any. such intervention. (c) UFon State-Specific FmMity in a Set_ State. each Participating Manufacturer will release and discharge any

(D) In the event that the offset under this subsection COX2)with respect to a particular Settling and all monetary, CLaims against all subdivisions (pofitical or otherwise, inclnding, but not limited to. murficipalifies.
State would in any given year exceed such Original Participating Manufacturer's share of such Settling State's Allocated counties, parishes, villages, tmincorporateddis_cts and hospital districts) of such Settling State. and any of their officer_
Payment (as such share had been reduced by adjustment, if any. pursuant to the NPM Adjustment. and has been reduced by emplove_s, ag_. administrators. _tafive_ officials acting in their official capacity., agencies, departments.
offsets, if any. pursuant to the F'ederal Tobacco Legislation Offset and the offset for miscakmlated or disputed p .ayments): commissions, divisions and counsel arising out of Claims that have been waived and released with continuing fall force and
(i) the offset to which such Ofginal Participating Maunfactarer is entitled under this subsection (2) in such year shall be the etT,ect pursuant to section XII of this Agreemew_
full amount of such Original Participating Manufacturer's share of such Allucated Payment: and (ii) all amounts not offset by XV. VOLL?VI'ARY ACT OF THE PARTIES

reason of clause (i) shall carry forward and be offset in the following year(s) until all such amounts have been offset. The Settiing States and the Pm_icipating Mamff_ acknowledge and agree that this Agreement is voluntarily
(3) The following provisions shall spply where the Released Party. is a Subsequent Participating entered into by each Settling State and each Paracipating Manufacturer as the result of arm's-length negotiations, and each

Manufacturer (or any person or entity that is a Released Pa_y by _ of its relationslfip with a Subsequent Participating Settling State and each participating Manufacturer was represented by cotmsel in deciding to enter into this Agreement. Each
Manufactm'er): Subject to the provisions of subsection IX(i)(3). each Subsequent Pm'ticipafing Manufacturer shaLlbe entitled Participating Matmfacturer furtheracknowledges that it understands that cea'_u provisions of this Agreement may require it
to the offset as described in subsections (2XA)-(C) above against payments it othervdse would owe und_ section IX(i) to the to actor refrainfrom acting in a manner that could otherwise give rise to stateor federal constitutional challenges and thaL by
extent that it (or.any person or entity that is a Released Party by virtue of its relationship with such Subsequent Participating vohmtarily consenting to tiffs Agreement. it (and the Tobacco-Related Organizations (or any wade associations formed or
Manufacua-er) has paid on a settiomenL stipulated judgment or judgment that would give rise to an offset under such controlled by uny Participating Manufacturer)) waives for purposes of perf_ of this Agreement any and aLlclaims that
subsections if paid hy an Origiml ParticipatingManufactmer. the provisions of tiffs Agreement violate the state or federal constitutions. Provided. hoverer, htmtnothing in the foregoing

XIII. CONSENT DECREES AND DISMISSAL OF CLALMS shall constitute a waiver as to the entry of any court or0er (or any interpretation _f) that would oporate to limit the

(a) Within 10 days after the MSA Execution Date (of. as to any Settling State identified in the Additional States exercise of any constitmional right except to the extent of the restrk_ons, limitations or obligations expressly agreed to in
ptovisiou of Exlfibit D, oonom'na_y _vith the filing of its lawsui0, each Settling State and each Participating Manufa_tm_' this Agreeroent orthe Consent Decree.
that is a party in any of the lawsuits idemified in Exhibit D shall jointly move for a stay of all _gs in such Settling XVl. CONSTRUCTION

Sta_'s lawsuit with respect to the Participating Manufactarers and all other Released Parties (except any _g seeking (a) No Settling Star,or Participating Manufacturer shall be considered the drafter of this Agreement or any Consent
publicdiaclosm_ of documents vm_uant to subsection IV(b)). Such stay of a Settling State"s lawsuit shall be dissolved upon Decree. or any provision of either, for the purpose of any statute,case law or rule of interpretation or construction that would
the earlier of the occurrev£_ of State-Specific Finality or termination of this Agreement with respect to such Settling State or might cause asy provision to be construed against the drafter.

pmstmnttosubscctionXVIII(uX1). (b) Nothing in this Agl_rucnt shall be conslruedas approval by the Settling States of any Participating
(b) Not later than December 11, 1998 (or, as to any Settling State identified in the Additio_ States provision of Munufacam_'s .business olgauizafions, operations, acts or practices, and no Participating Manufaclmer may make any

Exhibit D, coucmrentlywith the filing of its Lawsui0: rq_resenmtion to fi_ comam_.

(1) each Settling-State that is a party to a lawsuit identified in Exhibit D and each Participating XVIL RF.COVERY OF COSTS ANDATTOI_NEYS" FEES

Manufaotorer will: (a) The Original Participating Munufactarcrs agree that. with respect to any Settling State in which the Court has
(A) tender this Agreement to tbe Court la such Settling State for its approval; and " approved this Agreement and tltecoesent Decree. they shall severally reimburse the foliowing "C,overnmentalEntifies": (1)

(B) tender to the Court in such Settling State for entry a con-sentdecree conforming to the model the office of the Attorney General of s/r.b Scttting State: (2) the ofFr.e of the govenenental prosecuting authority for any
consent decree att_hed hereto as Exhibit L (revisions or changes to such model consent decree shall be limited to the extent poLlfiOt subdivision of such Sett_g State vdth a lawsuit pending against any Participating Matmfactorer as of July 1. 1998
requit_ by. state procedural te_ to reflect accurately the factual setting of the case in question, but shall not include (as identified in Exhibit NDthat has-i_ensed such Settling'State and such Participating Munufactmer(s) from any and all
any substantive revision to the duties or obligations of any Settling State or ParticipatingManufacturer, except by ag_ement Releasnd Claims (a "Litigating Political Subdivision"); and (3) other _te ageucies of such S_thng State and'such
of all Original P_ticipatlag Maunfacttmax_, and .. Litigating" Political Subdivision. for reasonable costs aml expenses ineorred in connection with the litigation or resolution of

- " - (2) each Settling State shall seek entry of an order of dismissal of claims dismissing with prejudice all claims hseertedby or against the Participating Manufac_ in the actions set forth in Exhibits D. M and N; provided that
claims against the Participating Maunf_x--_6rs and tory other Released Pmty in such Settling State's action identified in such costs and expenses are of the same nature as costs and expenses for which the Original Participating Manufacturers
Exhibi_D. Pr0videcLhowever, that the Settling State is not _ to keek entx3, of such an order in such Settling State's woiild rehnbta'_e-theirown counsel or agents (butnot including costs and expenses relating to lobbying activities).
action against such a Released Party (othor than a Participating Manofactmer) unless and until such Released Party'has Co) The Offginal Participalhig Manufacture_ furth_ agree severally to pay the Governmental Entities in any
released the Releasing _(und dolivea_I to the Attorney Germal of such Settling State a copy of such release) (which Settling State in which State-Specific Finality has occurred an amount sufficient to compensate such Governmental Entities
release shall be effective upon the ocoteaeuce of State-Specific Finality in such Settling State, and shall recite that in the for time reasonably expended by attorneys and paralegals empioycd in such oflScos m cormecfiou with tim litigation or
event this Agreement is tetmuiated w/th respect to such Settling State pursuant to subsection XVIII(uX1) the Released Pmty resolution of clAim_asserted against or by the Participating Munuf_ in the actions identified in Exhibits D. M and N
agrees that the order of dismissal shall be _uil and void and of no effuc0 from any and all Claims of such Released Party (but not _uclnding time relating tv lobbying activities), such'amount to be calculated based upon hourly rates equal to the
relating to the prosecution of such action as provided in subsection XH(aX2). - market rate in such Settling State for private attotm_,s and parAegals of equivalent eg3_ience and seniority.

(c) Such Govetmmmtal Eotities seeking payment pursuant to subsection (a) and/or Co)shah provide the Offginal
Participating Manufaetorers with an appropriately documented statement of all costs, expenses and attorney and paralegal
time for which payment is soughL and, solety with respect to payments sought pm'_a_ to subsection Co),shall do so no
earlier than the date orr which State-Spoofic F'mality occurs in such Settling State. All amounts to be paid pm_-ountto
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(a) and Co) shall be subject to reasonable verification if requested by any Or/giml ParticipatingManufacaa'er; (3) The parties agree that if maylerm of this Agreement is revised pmsuant to subsection (bXl) or(bX2)
providetL however. _ nothing contained in this subseelitm (e) shall cons'fi_le, cause, or requ_e the perftmrmm:e of any above and the s'_bslaneeof such lesm before it was revised was also a term of the Consent Decree. each affected Settling
act that wodd comsitate any waiver (in whole or in part) of any att_a_-elinat privilege, svork _ protection or State and each aff_:c_d P'/ax/cipafirgNiar_acvm_er sl*aslljointly move the Com'_to amend the Coment Decree to co_form
common inCerestrjoimprosecution pr/vil_. All such amom_ to be paid pmsamit to subsecfi_s (a) and (b) sha_ be the terms-of the _ Decree to the revised terms of _ Agreement_
subject to _ aggregate cap of $150 million for all Settling Sta_s, shall be paid promptly following submission of the (4) If at any time any Settling State agrees to _E,eve. in any respect, any Paxticipating Manafantm_'s
ap_,olalate documentation (and the ¢ompL-_kmof any verifacation _), shall be paid sepammly and apart from any other obligation to make the pavmems as provided in tiffs Agreern_t, tbea, with respect to that Settling State. the terms of this
amono_ dge p_amst to this Aglt_ement. and shall be paid severally by each Original Participating Manufacturer according Agretanent shallbe revisedsa that the otherPar'icipating Manufacturersrecetv_ teams as reIatix_ly favorable.
to its Relati,_e Mm-lmtSMa_. All amounts to be paid pursuant to subsection (b) shall be paid to such Governmental Entities (c) T,tFamfcrof Tobac_ Brands. No Otigimd PartiOtrafittgMarmfac_'er may sell or otherwise transfer or permzt
in the tmlea"in which State-Specific Finality has occm'red in such Settling Stares (subject to the $150 _ aggregate cap), the sale or wansfer of any of its Cigarette brands, Brand Nara_ Cigarette product formulas of Cigarette businesses (other

(d) The Original Patfieipa6ng Mmufactmets agree _at. upon the _utrenee of Sotte-SpeeWae F'ma!ity in a Seining 1harta sale or transfer of Cigaset_ebrands or Brand Names to be sokLpred'ae't formolas to be nso6. or Ogatette besinesses to
Slate, they will severally pay reasonable attorneys' fees to the l_ivam outside counsel, if any, remita_ by such SettLingSta_ be conducted, by.the aequlro_'o_ transf¢_'_exclusively outside of the States) to arty person or entity tmless such person or
(and each Litigating Political S_visiom if any. wifffi_ such Settling State) in oanoection with the rt_pective antimts entity is an Original Participating ManufuAtu_ or prior to the. sale or acquisition agrees to assume the obligations of an
identified ia Exldbits D. M and N and who are des/gnal_l in Ex/fibit S for each Settling State by. the relevant Attorney Original PartiGe*th,g Manufnctm'er with respect ta soch Cigarette brands. Brand Names. Ogaret_ product formulas or
G_eta?t (madfor each Litigating Poratical Subdiviskax _ later enctifted in writing to the Original ParticipatingManufantmq_ tmsinesses. No Partic/pming Maanfaotoret mey setlor otherwise 'xansf_rany of its Cigarette brands. Brand Names, Cigarette
by the relomnt _ prosecuting authority of each Litigating Political Subdivision) as having been retained by and _ formulas or Ckgarettebusinesses (other than a sale or transfer of Ogan_*ttebrands or Brand Names to be _ld.
_ _l_ _h _ S_ (Or _h Litigating Political Sulxfivisian), in accordance with the terms desesibed in Cig_t:_ lmaduct formulas to be used, or businesses to be cond_, by the acquiroror trans[er_eexclusively ontside of the
the Model Fee Payment Agreement attached as Exhibit O. States) to a_ person or entity unless such person or entity i* or becomes prior to the sale o_ acquisition a participating

XVIIL MISCELLA_%*EOUS Manofactanm h fire event of m'ff such sale or transfer of a Cigarette _r',agl,Brand Name, _rette product formula or

(a) Effect of _m'rant or Future La,_. If any current or futu_ law includes obligations or prohibitions applying to Gg,hc_e business by a Participating Mamffactta'er to a person or entity that within t80 days prior to such sale or transfer was
Tobacco Product Manufa_a¢_ related to any of the provisions of this Agreement. each Participating Manufacturer shall a Non-ParlLOpaling Manufantmer. the Paslidpating Manofacam'er sbatl certify to the Seating States that it has determined
enmtfly wi_ this Agreementm'desscomplianc.e wi_h this Agreement woxfldviolate suchLaw. that sact_pecson or entity has the capability Io perform the o_ligafions made¢this Ag_em_m. Such o_tificafion shall not

survive beyond one ye_ following the date of any such Irans_. Each Original Paxticipatmg Manufacturer certifies and
(b) LiraitedMnst-Favored Nati_ P_vision. represents that. except as provided in Exhibit tL it (or a wholly owned Affdiate) excl_hvety owns and cox_.rolsin the States

(1) If any Participating Manufactmer enters into any futme settlement agreement of other/itigation the Brand Names of those _garot_ that it ¢_r_a_tly nnmufacak-es forsale (or sees) in the States and that it has the capacity
oomvaxabl_ to _y of the antions identified in Exhibit D brought by a non-foreign govea'm'aemal plaim_ othec than the to enter into an effective agreeme_ concerning the sale or transfer of such Brand Names pursuant to this sdasection XVIII(c).
federalgovo'mnom ("Fotme SettlementAgreemcnt_): Nothingin _fis Agreement is intended to cren_ any fight for a State to obtainanyCigm'ette product formula that it would not

(A) before October 1, 2900, on o-rerall terms raore favorable _o such governmental plaintiff than othor_se _ave and_ ap_cable law.
the ovesall terms of this Agreement (after due consideration of relevant tfLff_ in Pol_ation or other a_?sopdate (_D _ in Settlement. An paymems to be made by the Participating Mamfactor_rs ixasuant to this
factms), then. unless a majority of the Settling States dot_'minos that the overall terms of the Futme Settlement Agreement Agreement are in settlement of all of the Settling States" antitrust, consornor prote_doa, common law negliger_e, smoatoq.',
are nct more favorable than the ovesulI teams of this Agreement. tbe overall terms of this Agreomant wili be revised so tliat common la,w and equltableclaims for mone'a_'y,resfi_donsry, eqt6tab/e and injanctive refief alh:ged by the Se_ing States

Settling Stat_s will_btsin treatmant with respect 10such Pas_ipa_g Maanfaetorer at least as relatively favorable as the with respect to the year of payment or earlier yem's, except ttmt n9 part of any payment undea"this Agreetaeat is made in
o_tall terms imyvid_ to any such governmental p_; pr_-dded, however, that as to ecomanin terms ttfis Agrenmeat shah settlemant of an actual or potott_ _ability for a free, penalty (civil or crisuinaI) or en_anend damages or is the cost of a
not be revised based o_anay snch Frame Settlemem Agreemem if such Future Settlement Agreemem is enlerod into after, tangible _rintangible asset or other fui_e benefit.

(i) the im_anding of the ju_ (or, in the event of a non-jury trial, the commemem_t of trial) in snch litigation or any severed (e) NO De_tminafion or Admission. This Agreement is not intended to be and sha.llnot in any event be cot_strued
or bifim:at_ portiots thereof; or (ii) any court orde_ or judicial determination relating to st_h litigation that (x) grants or deemed to be.,or _tml or c.ans_ to be represanted as. art admis.6_n ot ¢oncessiort or evidence of (1) any liability or
j_dgmant (in whole or in part)_st such Participating Manaf_actm_, or (y) grm_ iajen_ve o¢ other reK,ef that affects the any. wrongdoing whatsoever on the partof *_y Releas_ Partyor that any Released Party,has engaged in any of the activities
assets or on-goi_bnsiness activities of snch Participating Manofactmer in a maanef other than as expressly provided forin barred bythis Agreeraent; or (2) persona/j_tion over any person or enfiW other than the Participating Mant_actmers.
thisAgreement; or Each Participating Manufactmet"speeifieany d/sclairas and denies any liability or wrongdoing whatsoever with respect to the

(B) on or after October I. 2000, oa n_-economic terms more favorable to soch goven,anental claims and allegations assea't_ against it by. Ilae AXorneys Genesai of the SettSng Stal_s zml the L).figating Polifica3
plaintiff than the non-economk: teams of tiffs Agreement, and sueli FtrtmeSettlement Agreemem includes resins that provide Stlbdivisioas. Each Participating Manofacturer has entered into this Agreement solely to avoid the _ expense,
for the impletmmtation of non-economic t0bac¢o-r¢lated public health measmes different from those contained in this inconvenlemm, bmdan and risk of lifigatiom

Agremem, then this Agreemem shall be revised wi_ respect to such Pmlic_ating Manufacazror to incl._l¢ _ comparable (/3 Non=Admissz_ilitv. The settlement negotiations resul_g in this Agreement have been undertaken by the
to soda _ terms. _amajodtyofthe Settiing States elects ngainstsuch revision. Settling States and the Participating Mamzfactmrers in gor_ failh and for settlement tarPOSeS only, and no evidence of

(2) If tory Settling State resolves by setYletaeatClaims against may Non-Participating Manufacturer after negofiaticos or discussions underlying this Agreemant shall be offered or received in cvidet_ in any action or proceeding for
the MSA Execution Date oompamble to any Released Claim, and such resoletio_t includes overall te_ms that mmmore any.purpo_. Neither this Agreemem _or any Irablic discussions, public statements or public cotmnants with respect to this
fay(table to s_lt Non-Pm'tieipatingMmmf_n'er flaanthe lerms of _ Ag_m_nt (including, without lh-aitalion, awy terms Agleesn_t by any.See3ing State or Pmticipating Manofactmes or its agents shall be offered or received in ¢videme in any
that xelate to the_ or disto'hotioaaof Tobacco Products and any term that provides for a Iowex saIlemant cost on a aL-tiottor _ing for mff pro,pose otbet thanin an action or _g arising _ orrelating to thls AgreemenL

per pack sold basis), then the overall terms of this Agx_.mant wig be revised so that the Original Pmicipating Manuf_ (g) Representationsof Parties. Each Settling State and each Participating Manufacturerhereby _ that this
will obtain, with respect to that Settling State, overall terms at least as mlativ_Iy favorable (taking into acommt, amo_ other Agreemem has been duly authorized and, upon execution, will constitute a valid and binding contractual obligatiorx
things, all payments Previm_slYmade bYthe Original Pazticip;air_gMam'_ac'aJa'ersa_ the timing of any Pa-maems)as th°se eufot_able in accordance with its resins, of each of them. Tbe s/gnatories beret0 an behalf of ttgSrrespective Set'dingStmes

cbtaincd by such Non-Participnling Man_Lactm_ pm'suant to snch reseha/on of Claims. The foregoing shall include but not extmessly _ and wmsunt that they have the a-athority to settle and release all Released C1,_rns of their respe¢li_e
be limiled: (a) to the treatmentby any Settling State.of a Frame A_lhte., as that lerm is defined in agreements between any Setlting States and any of their respective Settling Stales" past. present and future agents, officials acting in th_ official
of the Settling States and Brooke Gronp Ltd., Liggett & Myers Inc. and/or Liggett Group, Inc. ("IJggett"), wbetl_ or not capacities, legal _ta6v_ agen¢ins, departmems, eommissioas am1divisions, and'that such signatories are aware of no
such Fuim_ Aff_am'/s merged with, or"its opefatians combined with. Liggett or any Affiliate the_c,f; ata;l (b) to any authority to the cenffary. It is t_ognizcd that the Original Participating ,Manufacturersm,e selying on the foregoi_'g
application of the terms of any such agreement (including any terms subsequently negotiated pm,suant to any such representation and _r'al"ralltyin i11akingfile payments _ by,and m otherwise p_ifo_tnillg _ biffsAgre_nolL The
_) to alamd of C_a'ottos (or _related assets) as a result of _e purchase by or su]e m Liggett of inch brand Original Participating Manufactm'ers shall_have the right to tecminsmtiffs Agreement Imrstnmtto sulysection XVItI(u) as to
ormsets or as a resultof any oambination of _ among Liggett and any entry that mamtfactm_ Tobacco Products. any Sett3ingSlate as to which the foregoing representation and warranty, is bn_hed or no_effeeti_ly gi_m
Provided. however, that revision of this Agreement pmsvant to this subsection (2) shall not be required by virtue of the
subseqnoot entry, into this Agreoraem by a Tobacco Pttxlnct Mamifa_tm= that has not become a Pmticipating Mamff_._tu_a (11) ObLigationsSeveral Not Joint. All obligations of the Part_ipating Manufactta'e_ _t to lifts Agreement
as of the MSA Execution Date. Notwithslam_g the provisions of subsection XVIII(j), the provisions of ahis subsection (mch_ing. but not limited to, all payment obligations) a_einte_ed to be, _mdshall remain, several and not joint.
XVIII(bX2) may be waived by (and only by) manimom ag_*_aem of the Originat Participating Manofaetnrers.
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0) Headings. The headings of the sections and subsections of this Agreement are not binding and are for (C) If the Affected Settling State and the Participating Maunfactnrers are unable to agree on a
reference only and do not limik expand or otherwise affect the contents or meaning of this Agreement Substitute Term, then they will submit the issue to non-binding mediation. If mediation fails to produce agreement to a

(.j) Amendment and Waiver. This Agreement may be amended by a written instrument executed by all Substitut_ Term. then that term sha__be severed and the remainder _f this Agreem_nt shal_remain in full force and effect_

Participating Manufacturers affected by the antendment and by all Settling States affected by the amendment The terms (4) If a court materially modifies, renders unenforceable, or finds to be unlawful any portion of any
of any such amendment shall not be enforceable in any Settling State that is not a signatory, to such amendment, The waiver provision of this Agrcemeut. the remMning portions of such provision shall be unenforceable with resbx-ct to the affected
of any rights conferred hereunder shall be effective only if made by written instrument executed by the waiving party or Settling State unless a Substitute Term is arrived at pursuant to subsection (0)(2) or (0)(3) hereof, whichever is applicable.

parties. The waiver by any party, of any breach of this Agreement shall not be deemed to be or construed as a waiver of any (p) Intended Beneficiaries. No portion of this Agreement shall provide any rights to. or be enforceable by. any
other breach, whether prior, subsequent or contemporaneous, nor shall such waiver be deemed to be or construed as a waiver person or entity that is not a Settling State or a Released Party. No Settling State may assign or otherwise convey any right tobyanyotherparty. - .

enforce any provision of this Agrcemeut.

(k) Notices. All notices or other communications to any party, to this Agnxmsent shull be in writing (including. but (q) Counterparts. This Agreement may be executed in counterparts. Facsimile or photocopied signatures shall be
not limited to. facsimile, telex, telecopy or similar writing) and shall be given at tile addresses specified in Exhibit P (as it considered as valid signaturesas of*.he date affixed, although _ original signature pages shall tlx=reafterbe appended.may be amended to reflect any.additional Participating Manufacturer that becomes a party to this Agreement after the MSA
Execution Date). Any Settling State or Participating Manufacturer may change or add the name and address of the persons (r) Applicabiliw. The obligations and duties of each Participating Manufacturer set forth herein are applicable only
designated to receive notice on its behalf by notice given (effective upon the giving of such notice) as provided in tails to actions taken (or omitted to be taken) within the States. This subsection (r) shall rot be construed as extending the
subsection, territorial scope of any obligation or duty, set forth herein whose scope is otherwise limited by the terms hereof.

(11 Cootx=mtion. Each Settling State and each Participating Manufacturer agrees to use its best efforts and to (s) Preservationof Privilege. Nothing contained in this Agreement or any Consent Decree. and no act required to
cooperate with each other to cause this Agreement and the Consent Decrees to become effective, to obtain all ueeassarv be performed pursuant to this Agreement or any Consent Decree, is intended to constitute, cause or effect any waiver (in
approvals, consents and authorizations, if any, and to execute all documents and to take such other action as may be whole or in part) of any attoruey-client privilege, work product protection or comn_n interest/joint defense privilege, and

appropriate in connection herewith. Consistent with the foregoing, each Settling State and each Participating Manufaetm'er each Settling State and each Participating Manufacturer agrees that it shall not make or cause to be made in any forum any
agrees that it will not directly or indirectly assist or encourage any challenge to this Agreement or any Consent Decree by any assertion to the contrary.
other person, and will support the integrity and enforcement of theJerms of this Agreement and the Consem Decrees. Each (t) Non-Release. Except as otherwise specificaLly provided in this Agreement. nothing in this Agreement shall
Settling State shaLluse its best efforts to cause State-Specific Finality to occur as to such Settling State. limiL prejudice or otherwise interfere with the rights of any Settling State or any Participating Manufacturer to pursue any

(In) Designees to Discuss Disputes. Within 14 days after the MSA Execution Date, each Settling State's Attorney and all rights and remedies it my have against any Nen-Participating Manufacturer or othernon-Refeasud Party.
and each Participating Manufacttwer shall provide written nofce of its designation of a senior representative to (u) Termination.

discuss with the other signatories to this Agreement any disputes and/or other issues that may arise with respect to this (1) Unless otherwise agreed to by each of the Original Participating Maanfantm'ers and the Settling State in
Agreement. Each Settling State's Attorney Creneralshall provide such notice of the name, address madtelephone number of question, in the event that (A) State-Specific Finality in a Settling State does not occur in such Settling State on or before
the person it has so designated to each Participating Manufacturer and to NAAG. Each Participating Manufacturer shall December 31. 2001; or (B) this Agreement orthe Consent Decree has been disapproved by the Court (or. in the event of an
provide such notice of the name, address and telephone number of the person it has so designated to each Settling State's appeal from or review of a decision of the Court to approve this Agreement and the Consent Decree. by the court hearing
A_ Cameral, to NAAG and to each other Participating Manufacturer. such appeal or conducting such review), and the time to Appeal from such disapproval has expired, or, in the event of an

(n) Governing Law. This Agreement (other than the Escrow Agreement) shall be governed by the laws of the Appeal from such disapproval, the Appeal has been dismissed or the disapproval has been affn'med by the court of last resort
relevant Settling State, without regald to the conflict of law rules of such Setr.l_mgState. The Escrow Agreement shall be to wMeh such Appeal has been taken and such dismissal or disapproval has become no longer subject to further Appeal
governed by the laws of the State in which the Escrow Court is located, without regard to the conflict of law rules of such (including, without limitatiom review by the United States Supreme Court);or (C) this Agreement is terminated in a Settling
State. State for whatever reTasen0nclmling, but not limited to, pormm_ to subsection XVIII(o) of this Agreement), then this

(o) Severabili_. Agreement and all of its terms (except for the non-admissibility provisions berenf, which shall continue in full force and
effec0 shall be _led and terminated with respect to such Settling State. and it and all orders issued by the courts in such

(1) Sections VL VII, IX, X, XL XlI, XIII, XIV, XVI, XVIII(b), (c), (d), (e). (f), (g), (h), (o), (p), (r), (s), Settling State pursuant hereto shali become null and void and of no effect.
(u), (w), (z), (bb), (dd), and ExMbits A, B, and E hereof ("_onseverable Provisions") are not severable, except to the extent (2) If this Agreement is terminated with respect to a Settling State for whatever reason, then (A) the
that severance of section VI is permitted by Settling States pursuant to subsection VI(i) hereof. The remaining terms of this applicable statute of limitation or any similar time requirement shall be tolled from the date such Settling State signed this
Agreement are suvemble, as set forth herein. Agreement until _ later of the time permittedby applicable law or for one year from the date of such termination, with the

(2) If a court mterially modifies, renders unenforceable, or findsto be urdawfal any of the Nenseverable effect that the put'ties shal/be in the same position with respect to the statute of limitation as _ were at the time such
Provisions, the NAAG executive committee shall select a team of Attorneys General (the '_egotiating Te.mn") to attempt to Settling State filed its action, and (B) the parties shall jointly move the Court for an order reinstating the actions and claims
negotiato an equivalent or comparable substitute term or other appropriate credit or adjustment (a "Substitute Term") with the dismissed pursuant to sections X]II and XIV hereof, with the effect that the parties shall be in the same position with respect
Original Participating Manufacturers. In the event that the courtreferred to in the preceding sentence is located in a Settling to those actions and claims as they were at the time the action or claim was stayed ordismissed.
State, the Negotiating Team shall ieclude the Attorney General of such Settling State. The Original Participating (v) Freedom of Information Requests. Upon the oec_ of State-Specific Finality in a Settling State, each
Manufacturers shall have no obligation to agree to any Substitute Term. If any Original Participating Manufactorer does not Participating Manufacturer will withdraw in writing any and ag requests for information, administrative applications, and
agree to a Substitute Term, this Agreement shaft be terminated in all Settling States affected by the com't's ruling. The proceedings brought or caused to be brought by such ParticipatingManufactmer pursuant to such Settling State's freedom of
Negotiating Team shall submit any proposed Substitute Term negotiated by the Negotiating Team and agreed to by all of the information law relating to the subject matmr of the lawsuits identified in Exhibit D.

Original Participating Manufacturers to the Attorneys General of all of the affected Settling States for their approval. If any (w) Bankamptcy. The following provisions shall apply if a Participating Manufacturer both eaters Bankruptcy and
affected Settling State does not approve the proposed Substitute Term, this Agreement in such Settling State shall be at any time thereafter is not timely performingits financial obligations as required under this Agreement:

mated. (1) In the event that both a nnaaber of Settling States equal to at least 75% of the total number of Settling
(3) If a court materially modifies, renders ummforeaab]e, or finds to be unlawful any term of this States and Settling States having aggregate Allocable Shares equal to at least 75% of the total aggregate Allocable Shares

Agreement other than a Nonseveruble Provision: assigned to all Settling States deem (by written notice to the Participating Manufacturers other than the bankrupt Participating
(A) The remaining terms of this Agreement shallremain in full force and effect. Mannfacturer) that the financial obligations of this Agrecment have been terminated and rendered null and void as to such

(B) Each Settling State whose rights or obligations under this Agreement are affected by the bankrupt Participating Manufacturer (except as provided in subsection (A) below) due to a material breanh by such
court's decision in question (the "Affected Settling State") and the Participating Manufacturers agree to negotiate in good Participating Manufacan'er, whereupon, with respect to all Seuling States:
faith a Substitute Term. Any agrceraeat on a Substitute Term reached between the Participating Manufactm'ers and the (A) all agreements, all concessions, all reductions of Releasing Parties" Claims. and all releases
Affected Settling State shall not modify or amend the termsof this Agreement with regard to any otherSettling State. armcovenants not to sue, coutalr_d in tiffs Agreement shal/be nnl/and void as to such Participating Manufacturer. Provided,

however, that (i) all reductions of Releasing Parties' Claims, and all releases and covenants not to sue, contained in this

Agreement shall remain in furl force and effect as to all persons or entities (other than the bankrupt Participating
Manufactmer itself or any person or entity that. as a result of the Bankruptcy, obtains domestic tobacco assets of such
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Participating Manufucturer (unless such person or entity, is itself a Participating Mamff_tm'er)) who (but for the first continue to be treated as a Subsequent Participating Manufacturer and Participating Mamffactm_erfor all other purposes
se_-mc¢ of this subsection {A)) would otherwise be Released Parties by virtue of their relationship with the bankrupt under such subsection).

Participating Manufacturer;, and (ii) in the event a Settling State asserts any Rereased Claim against a bankrupt (C) Revision of this Agreement pmsmmt to subsection XVIII(bX2) shall not be required by
Partieipat_g Manufa_tmcl after the termination of this _ut _ respect to such Participaling Mmaffacturer as virtue of any resolution on an involuntary, basis in the Baulwaptcy of Claims against the bankrupt Participating
described in this subsection (1) and receives a j'_L settlement or distribution arising from such Released Claim. theft ,Manufacturer.

the amount of any payments such Settling State has previously received from such Participating Manufacturer under this (x) Notice of Material Transfers. Each Participating Manufactm'er shall provide notice to each Settling State at least
Agreement shah be applied against the amount of any such h_dgment, sett/cment or distribution (provided that in no event 20 days before consummating a sale, _--fer of title or other disposition, in oue transaction or series of related transitions.
shall such Settling State be required to retired any. payments previously received from such Participating Manufacturer of assets ha, SJ_ a fa/r murat ,._aI_eequal to five percent or more idetermined in accordance w_th United States gerrer'dly
passmm to this Agreement)- accepted accounting principles) of the consolidated assets of such Participating Mantrfactm'er.

(13) the Settling States shallhave the right to assert any and all claims against such Participating (y) _nfire A_TeemeaL This Agreement (together with any agreements expressly contemplated hereby and any otber
Mamlfactuter in the Bankruptcy or otherwise without regard to mayfimits otherwise provided in this Agreement (subject to contemporaneous written agreements) embodies the entire agreement and understanding between and among the Settling
relyand all defenses against such claims); States and the Pm-dcipating Manufactmets relating to the sub}ectmatter berenf and supersedes (I) all prior agreements and

(C) the Settling Sta_s may exercise all rights provided under the federal Bankruptcy Code (oi" understandings relating to such subject matter, whether written or era/. and (2) a/1 pmportedly contemporaneous oral
Otherapplicable bonkruptcy Iaw) with respect to their Claims ag'&natsuch Participating Manufacturer, including the right to agreementsand undersmm_gs relating to such subject mat'_er.

initiate and complete Polioe and regulatory actions against such Participating Manufacturer pursuanttotheexceptions to _ (z) Business Days. Any obligation herennder that. readerthe terms of this Agreement. is to be performed on a day
automatic stay set forth in section 36217o)of the Bankruptcy Code (provided, however, that such Participating Manufacturer that is not a Business Day shall be performedon the first Business Day thereafter.

may contest whether the Settling State's action consfitetes a police andregulatory,action); and (aa) Subsequent Sigalatories. With respect to a Tobacco Product Manafacturer that signs this Agreement after the
(D) to the extent that any Sending State is pursuing a police and regulatory action against such MSA Execution Date, the timing of obligations unde_ this Agreement (other than payment obligations, which shah be

Participating Manufacturer as desesibed in subsection (IXC). such Participating Manufacanen shallnot request or support a governed by subseetJon II_)) shall be negotiated to provide for the institution of such obligafious on a schedule not more
regamut that the Bankruptcy cou_ utilizetheauthorityprovidedundersection 105 of the Bankruptcy Code to impose a . favorable to such subsequent signatory,than that applicable to the Original Participating Manufacturers.
disctetionm'y stay on the Settling State's action. The Participating ManufaL.-'_mrersInrther agree that they will not requesL
seek or support relief fl-om tbe terms of this Agreement in any. prucecding before any court of law (inclt:ding the federal Oh) Decimal Places. Any Figure or percentage referred to in this Agreement shall be carried to seven dec'ffeal
bankruptcy courts) or an administrative agency or through legislative action, including (without limitation) by way of joinder p_ao_.
inercoasonttoor acqniescerg:e in any such pleading er instsument filed by another. (cc) Regulatory AutboriW. Nothing in section Ill of this Agreement is iutended to affect the legislative or

(2) Whett_ or not the Settiing States exercise the option set forth in subsection (1) (and whether or not regniatory authority of any/oczd or State goverranent.
sagh option,ifexercised, is x,'dtkland enforceable): _dd) Suceessors. In the eveut Lhata Participating Manufac_n_'r ceoses selling a brandofTobacco Products in the

(A) In the event that the bankrupt Participating Manufactm-er is an Origieal Participating Statesthat such Participating Manufucturerowned in the States prior to July I. _998. and an Affi/iato ofsueh Par_ipatiag
M_mufactorer. such Participating Manufaetmer shall contim_ to be treated as an Original Participating Matmfactm-er for all Mamtfacturer tl,._eaftor and after the MSA Execution Date intentionally sells such brand in the States. such Affiliate shall be
pro'poses under this Agreemem except (i) such Participating Manufacturer shall be Ireatcd as a Non-Participating considered to be the successor of such Pa.,_ioipatir#gManuf_ with respect to such brand. Performance by any such
Manufacturer (aad not as an Ofigir_ Participating Manufacturer or P_ Mamffactmer) for all purposes with respect successor of tbe obligations under this Agreement with reslx_t to the sales of such brand shall be subject to court-ordered
to subsections IX(dXI), Ix(d)(2) and IX(d)(3) (including, but not limited to, that the Maiket Shale of such Participating specific perfommm_.
Manufactm'er shall not be included in Base Aggregate Participating Maunfaeturer Market Share or Actual Aggregate (ee) Exnort Packa_in_ Each Participating Manufacttwer shall place a visible indication on each pack of Cigarettes
Pa_cipating Manufacturer Market Share, and that such Participating Manufaetmer's volume shatl not be included for any it manufacrmres for sale outside of the fifty United States and _ District of Columbia that di_ngnishes such pack from

under subsection IX(d'_IXD)): (ii) such Participating Manufacturer's .MarketShare shall not be iucladed as that of a pucks of Cigarettes it manufactures for sule in the fifty United States and the District of Columbia.
PmaicipafaggManufaetorcr for the purpose of determining wbetberthetriggerpotccrttagespecifiedin subsecfon IX(e)has (fO Actious.WirhinGnogt_hioBoundariesofSettlin_States. To tbe extent lttatany provision of this Agreemc_lt
been achieved (provided that such P_ticipating Monufactmer shatl be _ as an Original ParticipatingManufacturer for expressly prohibits, restricts,or reqmres any action to be taken "within" any Settling State or the Settling States, the relevant
all other purposes with respect to such subsection): (iii) for purlX)Sesof subsection (B)(iii) of Esh_it E, such Participating prohibition, restriction, or requn'ement applies within the geographic boundaries oftbe applicable Sett_g State or Settling
Mamifactmer shall continue 1o be treated as an Original Pm,ticipating Manufuctmer, but its operating income shall be States. including, but not limited to. Indian country or Indian trust land within such geographic boundaries.

rec_cufated by the Independent Auditor to retlect what such income would ham been had such Participating Manufactures (gg) N_>ticeto _s. Each Partic'xpa'dmgMan_act'm'_ shall give nt_ice of this Agreement to each of its
made the paym_ts that would have been duc under this Agreement but for the Bankruptcy; (iv) for p_s of subsection Aff'fliates.
XVm(e), seth Participating Manufacturer shall not he treated as an Original Participating Manufactmer or as a Participating " "
Manufactmer to the extent that after entry into Bankruptcy it benomes the acqniror or Ranffesee of Cigarette brands. Brand LN WITNESS WHEREOF. each Settling State and each Participating Marmfacmrer, th_agh their fully
Names, Cigarette Ixx)dt_ formulas or Cigarette busit_-_ses of any Participating Manufacan_r (preMded that such authorizedrepresentatives, have a_ccd to thisAgreemenL
Participating .Manufacturer shall continue to be trcatmt as an Original Participating Manufaeturer and Participating
Manufacturer for all oth_ ptmposes ender such _ubseetion); and (v) as to any action that by the express terms of t/tis {Signatta'es ImentJoua/ly Omitted]
Agrenrmmtrequires the unanimous agreementof all Original Participating Manufacturers.

03) In the event that the banh'upt P_ Manofacttwer is a Subsequent Participating
Manufac_, such Participating Manufactm'ershall continue to be treated as a S_bsequcut Participating Manufacturer for all

under this Agrenment except (i)such Paxticipating Manufactmer shall be _ as a Nou-Participating
Mamffa_tt_et (and not as a Subsequent Pm_ipating Manufacturer or Participating Manufacturer) for all _ with
reupuct te subsections 1X(dXI), (dX2) _ (d)(4) (including, but not limited to, _tt the Mark_ Share ofs_ch Partioipa_ing
Manufactmer shall not be ineinded in Base Aggregate Participating Manufacturer Market Share or Actual Aggregate
Participating Manufa_tmca Market Share. and that such Participating Manofa_tmer's volum_ shalI not be included for any

under subsection tX(dX1)(D)); (ii) such Participating Manufactm,er's Market Shareshall not be imindcd as that of a
Participating Manufacturer for the purpose of determining whether ec trigger percentage _ in subsection IX(e) has
been achieved(providedthatsuch Participating Manufa_Am_ shall be treated as a St_Xlucnt Participating Munufactm_r for
all other pmposas with mstx_ to such subsection); and Ctii)for purposes of s_seetion XVI//(e), such Participating
Manufactm_r shall not be tainted as a S_ Pmticipafiag M_ or as a Participating _ to flueextent
that after entry into Ban_upt_ it becom_ the _ or transfereeof Cigarette brands, Brand Names, Ogare_ product
formulas or Cigarette businesses of a_y Participating Manufactmer (provided that such tXarticipatingManufactmer shall
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EXHIBITA EXHIBITB
STATE ALLOCATION PERCI_NTAGES FORM OF ESCROW AGREEMENT

_ This Escrow Agreement is em_l into as of ,1998 by the u_e_s_ed S_e officials (onbehalf
1.6161_'_8%, of _ resTec'tiveSettling States), fl_ unde_gned ParticipatingManufacture_ and . as e_'row agent

Aaaska o._14187% (the "Escrow Agent").
L.,tT_'*845_ WrI'NVoSSETH:
O.828O661%

Califocma 17-7639554%. WHEREAS. the Settling States and the ParOcipadng Manufacturers have eetered imo a settlemem agreement
•, ,Colorado _, 1270_,14% etlfillO__"Master Settlement Agreesuent_ (the "Agreemem"): and

C_,,, 1.8565373% WHEREAS, the Agreemem requires the Settling States and the Participating Manufactmers to enter into this
l_aware 0.39"_695q0.. Escrow Agreement
D.C. 0.60711g'3% ,NOW,THEREFORE, the parties heseto agree as follows:

Flerida 0.0_0090% SECTION I. Appointment of Escrow Agent.

l-:awaii 0.6018650% The Se_ling States and t_ Participating Manufactttrers hereby appoint to serve as
0.3_32632% F.,_e_w Agemtm,Kterthis Agre_le_ on the terms and corg_ _ forth herc:ax an_ _be Escrow AgenL by its execution

lllitmts 4.6542472% hereof, hereby accepts such appointment and a_-ees to perform the dudes and obligations of the Escrow Agent set forth
Irgtia_a 2.0_8033% [lel'eitL The S¢_ii.g States and the Participating Manufacturers agree that l/)e Escrow Agent appointed under the terms of
Iowa 0.8696670% this Escrow Agreement shall be the Escrow Agent as defined in, and for _1 purposes of. h'_ Agreement

Kansas 0.8336712% SECTION 2. l_nitio_s.

Kent_k_ 1.7611586% (a) Capitalized terms u__sdin this Escrow Agreement and not otherwise defined herein shall have the meaning
Lomsiana 22553531% , , given to such termsirt the Agreement

• Maine 0;7@3505%
M_anti 2.2604570% (b) '_Escrow Court" means the court of the State of New York to which the Agreemem is presented for
M_ 4.0_979c_ approval, or such other court as agreed to by the Original Participating Manufacturers and a majority, of tlmse Attorneys

Michigan 4.3519476% Cretter'dlwho ave both the Ate'hey _ of a Se_Fmg State and a member of the NAAG executive committee at the time In
Minmsc_ 0r0_0_X_% question.
MissisaF_i 0.0000000% SECTION 3. Escrow endAccoums.

Misso_ 2.27a6011% (a) All funds received by the Escrow Agent pttrsttant to the terms of the Agreement shall be held and disbursed
,,Mc_tana O.42*7591% ill accordance with the termsof this E_row Agreement Such funds and any earnings thereon shall constitute the "Escrow _

... NOxaska 0.5949933% and shall be held by the Escrow Agent separate andapart from all othe_ funds and accounts of the Escrow AgenL the Settling
Nevada 0.6099351% States and the Pastic/pat_a_gMamffactarors.
NewHam_ . '0.6_9340%
,NewJets_ 3.8669963% (b) The Escrow Agent shall al/ocate the Escrow among the following separate accounts (each an "Account _
lqew/_x_co 0_5_63897%,, and collectively the _Aecount_"):
New York I2.7620310%, SUBSECTION%q(B)ACCOUNT

North_ z3_ SuB_r_ VI(c) ACCOUNT(FIRST)
NorthI)_a 0.3600138%
Ohio 5.0375098% SuBs_-no._ VI(O A_ (SUBSE(_E_rr)

l;0361370% SUBSECTIONVIH(B) ACCOUNT
_m 1.14765'&2% SUBSECTIONVIII(C) A_

Pem_lvmia 5,7a68588% SUBSECTIONIX(B) A_ (FI1LVr)
l_ode I_and O.7199(X_%
So_thCaraim t.t763519% SUBSECTIONIX(B) ACCOUNT(SUBSEQUENT)
Sc_a Dakota 0.3_g94g% _" IX(cXI) ACCOt,Wr

T_ 2.4408945% SUBSEL"I"ION])_(CXD ACCOUNT

Te0ms o,ooooooo% SUBSEC'rtOStX(_) Accot_rr
Utah ,OA4aSg69%,
Yet-mottt 0.4111851% DISPUTEDPA_ ACCOUYr

Virl_ai_ 2.04_7a51% STAT£-SPEC_FICACCOUNTSwrn/RESPECtTOEACHSETTLINGSTATEINWHICI_
Was_on 2.0532592% STATE-SPECIFICF'INAL/TYOCCLvRS.
west w,n_m 0.g86_0¢%

Wisom_ 2.07203_X_ (c) All amo_mtscredited to _ Aex:otmtshall be retained itl such Accom_t urait dkbmse6 dx'refrom in accordance
W_nll O.2_Ma9% with the provisions of this Escrow Agreement pm-,amnt to (i)written instructions from the Independent Audhor: or

(ii) written i_ti_ns ft_m all of the following: all of the Original Participating Manufactm'ers; all of the Subsequent
Amet-icmaSamoa 0"0152170% ", Participating Manufaetttrors that contributed to soeh amounts in such Account: and a21of the Settling States (collectively. the
N..M_isld. 0.01_4376% "EscI'OwP*ffties"). tn tire event of a comqict, inmrt_oas pm-suantto etause (ii) shall govern over instrue_ns pursuant toGtlam 0.0219371%

'US. Vir_lsld. 0'.b173593% - ' clause (i).
Puet-loRico 1.121277a% (d) On the first Business Day after the date any payment is _ue trader the Agreement. the Escrow Agent shall

deliver to each other Notioe Party a written _mmem showing fl_eamount of such paytueat (or indica_g that no paDnent
Total 100.000000(_ was made. ff such is the ease), the source of sueh paymunt, the Acooant or Accounts to which such payment has been
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credited, and the payment instrecaons received by the Escrow Agent from the Independent Auditor with respect to such be shared according to their pro rata Market Shares). petition _he Escrow Court for _ke appointment of a successor Escrow
payment. Agent.

(e) The Escrow Agent shall comply with alI payment Lustrnctions received from the Independent Aed/tor unless SECEON 10. EscrowAgant Fees and E_ensns.

before ll:fg} a.rm (New York Qty time) on the sehoduted date of payment it receives wrilXen instructions to the conwa._" The Participating Manufacturers shall pay to the Escrow Agem _ts fees as set forth in Appendix A hereto as
from all of the Eserow Parties. in wh/ch evant it shall comply with such iuslrsctiorm, amended from "timeto lime by agreeraent of the Original Par6cipating Manufaclmers and the Escrow Agent The

(f) On the fast Business Day after dishursing any funds fiom an Accounu the Escrow Agent sha/l deliver to each Participating Manufacturers shall pay to the Escrow Agent its reasonable fees and expenses, including all reasonable
other Notice Party a written statement showing the amount disbmsod, the date of inch disbursemem and the payee of the expeuses, ehalgas, counsel fees. and other disbursements incurred by it or by its attorneys, agents and employees in the
dishurmd funds, performance of its dalies and obligations under this Escrow Agreement_ Such fees and expenses shall be shared by the

SEC'TiON 4. Fai(ureofEscrnwAgeratoRecuivelnstructioas. Paxticipatir_gMmmfat.tuie__ according to their pro rata Market Shares.

In the event that the Escrow Agent fails to receive any written _ns contemplated by this Escrow Agreun_'at, SECTION ! I. Notices.
the Escrow Agent shall be f_ty protected in _raimng from taking any, action required under any section of this Escrow All notices, written instn_tious or other conmmnicafions to any party,or other person horetmder shall be given in the
Agreeraent other than Section 5 entiI such written iustructio_s are received bythe Escrow Agent same manneras.shall be given to the same person as, and shall be effective attha same time as provided in subsection

SECTION 5. Investment of Funds by Escrow Agent. XVIII(k) of tbe Agreement.

The Escrow Agent shall invest and reinvest al/amounts from time to time credited to the Accounts in either (i) SEC'I'ION 12. Seto2_j:Reimbursement.
direct obligations oL or obligations the principal and interest on which are unconditionally guaranteed by. the United States The Escrow Agent acknowledges that it shall not be entitled to set off against any funds in. or payable from. any
of America; (ii) reporehase agreements fully collateralized by secnrhies described in clanse (i) above; Off) money market Acco_mt to satisfy any liability of any Participating Manufantm'er. Each Participating Manufacturer that pays more than its
accounts maturing within 30 days of the acquisition thereof and issued by a bank or trust company organized trader the laws pro rata Market Share of any. payment that is made by the Participating Manufacturers to the Escrow Agent perstmm to
of the United States of America or of any of the 50 States thereof (a "United States Bank') and having combined capital Section 8, 9 or t0 hereof shall be entitled to .,Ozuborsement of s'_h excess from the other Participating Manufact,arers
smphis and undistributed profits in excess of $5C0,000,000; or (iv) demand deposits with any United States Bank having according to theirpro rataMarket Shares of such excess.

combined capita/, smplus and tmdistributed profits in excess of $50Q,000,000. To the extent practicable, monies credited to SECTION 13. Intended Beneficiaries; Successors.

any Account shalI be invested ia such a manner so as to be available for use at the times when monies _e expected to be No persons or entities other than the Settling States, the Participating Manufacaner_ and the Escrow Agent are
disbursed by the Escrow Agent and charged to such Account. Obligations purchased as an investment of monies credited to
any Account shall be deemedat all times to be a part,of such Account and the income or interestearned, profits realized or intended beneficiaries of this Escrow Agreement, and only the Settling States. the Participating Manufactme_ and the
losses suffered with respect to such investments (including, without limitation, any penalty for any liquidation of an Escrow Agent shall be entitled to enforce the terms of this Escrow Agreement. Pursuant to the AgrenmenL the Settling States
investment required to fired a disbursement to be charged to such Account). shallbe credited or charged, as the case may be, have designated NAAG and the Foundation as recipients of certain payments; for all p_ of this Escrow AgreemenL the
to, such Account and shall be for the benefit of, or be Ix_rneby, the person or entity e'miffedto payng_t faom such Account. Settling States shall be thebeneficiaries of such payments emitled to enforce payment thereof. The provisinns of this Escrow
In choosing among the invcstmem options described in clauses (i) through (iv) above, the Escrow Agent shall comply with Agreement shall be binding upon and inure to the benefit of the parties hereto and, in the case of the Escrow Agent and
a_y instrections received from time to time from all of the Escrow Parses. In the absence of such insmmdous, the Escrow Participating Manufaett_ers. their respective st_eessors. Each referesce herein to the Escrow Agent or to a Participating
Agent shall invest such sums in accordance with clause (i) above. With respect to any amounts credited to a State-Specific Manufacrmet shall be construed as a reference to its successor, where applicable.
AccotmL the Escrow Agent shall invest and reinvest all amoants oredited to such Account in accordanoe with the law of _ SECTION 14. Governing Law.
applicable Settling Statetotheex_ut such law is _t with this Section 5. This Escrow Agreement shall be consl/xted in aecmdaece with and governed by the laws of _ Stalein which the

SECTION 6. Sub,_uaeFormW-9;QualifiedgertlememFm_t. Esorow Court is located, without reg_*dto the confficts of law rales of such state.

Each signatory to this Escrow Agreement shall provide the Escrow Agent with a correct taxpayer ider)tification SECTION 15. Jurisdiction and Venue.
number on a substitute Form W-9 orif it does not have sucha number, a statement evidencing its slams as artentity exempt The parties hereto irrevocably and anconditiormlly subn'fit to the continuing exclusive jurksdietion of the Escrow
fxom bank--ttpwitltholding, wit_tin30 days of the date hereof (at,d, if it supplies a Form W-9, indicate thereon that it is not Court for purpeses of any suit, action or proceeding seeking to interpret or enforce any provision of, or based on any right
subject to back_ withholding). The escrow established pursmmt to this Escrow Agreement is intended to be treated as a arising out of, this Esc_w Agreeme_ and the parfi_ hereto agree not to commence any such suiL action or proceeding
Qualified Settleme_ Fund for federal tax p_ pursuant to Treas. Reg. § I.,t68B-L The Escrow Agent shall comply with except in the Escrow Court. The parties hereto hereby irrevocably and unconditionally waive any objection to the laying of
all applicable tax filing, payment and reporting requirements, inoluding, without limitation, those imposed under Treas. Reg. venue of any such suiL action or prt_eding in the Escrow Com_ and hereby fu_aer irrevocably waive and agree not to plead
§ 1.468B, and if requested to do so slmlljoin in the making of the relation-back election under such regulation, or claim in the Escrow Court that any,such suit, action or pr_eeding has been brought in an inconvenient forum.

SECTION 7. Duties and Liabilities of Escrow Agent. SECI'ION 16. Amendments.

The Escrow Agent shal/have no dutyor obligation berennder other than to take such specific actions as arc required This Escrow Agreement may be amended only by written instrument executed by.all of the pat-deshereto _at would
of it _om time to time _mder the provisiom of dfts Escrow Agreeme_ and it shall iaca_r no liability, hereunder or in be affected by the am¢lldment. The waiver of any rights conferred hereunder shall he effective only ff made in a wrinan
connection herewith for anything whatsoever other than any liability resulting from its own gross negligence or willful iusWament executed by the waiving party, The waiver by any party of any breach of this Agreement shail not be deemed to
miscond_rt. The Escrow Agent shall'not be bomxl in any way by any agreement or oanttact between _ Participating be or consmm_ as a waiver of any other breach, whether prior, subsequent or contemporaneous, of this Escrow AgreemonL
Manufanmrers and the Settling States (w_ or not the Escrow Agent has knowledge thereof) other than this Escrow nor shall such waiver be deemed to be or construed as a waiver by any other party.

Agreer/l_L and the only duties _ responsibKities of the Escrow Agent shall be the dt_dcs and obligafio_ apecif'_eailyset SECTION 17. Counterparts.

forth in this Escrow Agreement. This Agreement may be signed in any number of co'tmterpar_, each of which shall be an original, with the same
SEC"_ON g. Inderanifu:W,ionofEserowAgem, effect as ff the signatmes thereto and bereto were upen the same insWoraenL DeUvery by facsimile of a signed counterpart
The Participating Manufactmers shall indemnify, holdharmless anddefend the Escrow Agent from and against any shall be deemed delivery, for parpuses of acknowledging acceptance hereof; however, an original execnted Escrow

and all losses, claims, liabilities and _nable expenses, iactudfingthe _mable fee* of its counsel which it may suffer or Agreement must promptly thereafter be delivered to each party,.

inour in connectina with the performance of its duties and obligations under tiffsEscrow Agreement. except for those losses, SECTION 18. Ca_tions.

claims, liabilitiez and expenses resulting solely and directly _tomits own gross negligence or wilifal misconduct. The captions herein are included for conveuienoe of reference only and shall be ignored in the coustrection and
SECTION 9. Resignatio_ of Escrow Agent. interixttation hereof.

The Esc_w Agent may resign at any time by giving written netien thereof to the other parties hereto, but such SECTION 19. Conditions to EffeCtiveness.
resignation shall ant become effective until a successor Escrow AgenL selected by the Original Participating Manufactm'ers
and the _g States, slmlI have been appointed and shall have accepted such appointmem in writing. Ifan instaancnt of This Escrow Agreement shall become effective when each party,hereto shall have signed a coanterpart hereof. The
acecptaeceby a succossor Eserow Agent shaHnot have been detivered totheresigeingEsctow Agent within 90 days ufterthe parties hereto agree to use their best efforts to seek an order of the Escrow Court approving, and retaining continuing
givhag of such notice of resignation, the resigning Escrow Agent may, at the expense of the Participating Manofnetmers (to jurisdiction over, the Escrow Agreement as soon as possible, and agree that st_h order shall relate back to, and be deemed

effective as of, the date this Escrow Agreementbecame effec'five.
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SECTION 20.AddressforP_'nents. Am)e_i_A

Whenevea" funds ase under _ae terms of this Escrow Agreement reqnked to be _ to a Settling State, a S¢_edule Of Fees And Expons_
Participating Manufacturer. NAAG or _e Foundafitm. the Escrow Ager_ shall disburse such funds by wire transfer to the
account specified by such payee by writ_n notice dalivetxd to all Notice Parties in accordance with Section 11 heaxof at least
five Business Days prior to the date of payment. Wbeoever funds av_under t_ terms of this Escrow Agreemem _ to
be disl:mrsed to any other petsott or em_., rite Escrow Agent shMIdisburse such fands to such account as shatl have been
specified in writing by the Independent Auditor for such payment at least five Business Days prior to the date of payment.

SECTION 2L Reporting.

The Escrow Agent shall pro-fide faith information and reporting with respect to the escrow as the I_ent
Aaditor may from time to time request.

IN WITNESS WHEREOF. the p_ have executed this Escrow Agreement as of the day and year first
hereirmbove wriRerL

[Signau_ Blocks]
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EXHIBIT C EXHIBIT D
FORMULA FOR CALCULATLNG LIST OF LAWSUITS

INFLATION ADJUS'ITeIENTS 1. .tdab_raa

(1) Any _nount that in any givon year, is to be adjnsted for inflation Imrsuam to tMs Exhibit (tbe BIayiocketaLv. Amerqcan Tobacco Co. etaL,
"Base Amotmf') shalr be adjusted upwardby adding to such Base Amotmt the Inflation Adjas'_nt- C_ronJtCom't. Montgom_ Conaty, No. CW-96-1508-PR

(2) The Inflation Adjttstrnent shall be calculated by multipI_ng taheBase Amount by the Inflation 2. Alaska
Adj,asmaem percentage applicable in t2mtyear. State ofMaska v. Phff/pMorris, fnc., eraL. S_porior Court, F't_t ludicial District of Jurtea_ No. IJU-97915 CI

(3) The Inflation Adj_t percentage applicable to payments due hathe year 2000 shall be equal to (Alaska)
the greater of 3% or the CPI%. For example, ff tbe Consemer PriceIndex for December 1999 (as released in Janum'y 2000) 3. Arizona
is 2% Ifigher than theConsttmer Price Index for December 1998 (as _leased in January. I999), then the CP[% with respect to State ofArizona v. American Tobacco Co., Inc,, etaL, Superior Court, Manicupa County.,No. CV-96-14769 (Ariz.)
a payment due ha 2000 would be 2%. The In_ation Adjustment Pereemage applicable in the year 2000 would _aus be 3%. 4. Arkansa_

(4) Tbe LnCAafionAdjnslmem Percentage applicable to payments dun in any ye,'ffafter 20_ shall be 5tareofA r_nsas_.T_eAmer_canT_bacc_C_n_aL_ChunceryC_mL6_Di_isi_mPu_ask5C_tmty'_N_.U
calculated by.applying each year the greater of 3% or the CPI% on the Inflation Adjttstment Percentage applicable to 97-2982 (Ark.)
paymonts due in the prior year, Contmvfingthe exampte in subsection (3) above, if tbe CYI% wi_ raspect to a payment due 5. California
in 2001 is 6%, then the Inflation Adjustment Percentage applicable in 2001 would be 9.1800000% (an additional 6% applied Peepin of the State ofCal_ornia er at. v. Philip Morris, Inc., et aL, Superior Court. Sacramento County.,No. 97-AS-
on the 3% Inflation Adjmtmerrt Perctmtage applicable in 2000), _xt if the CP/% witrares_ct to a payment dne ha 2002 is 30301

,1%.then the Intlation Adjtt_aaaeutPercemage applicable in 2002 would be 13_¢,472000%(an additional 4% applied on the 6. Colorado
9.1800000% Inflation Adjastment Percentage applicable ha 2001). State of Colorado eraL, v. &Z Reynolds Tobacco Co., etaL, District Court, City. and Conaty of Denver. No,

(5) "Consumer Price Index" mem_ the Cormtmer Price Index for All Urban Consmners as tmblished 97CV3432 (Colo.)
by the Burewaof Labor Stati_es of tbe U.S. Departmont of Labor (or other similar measures agreed to by the Settling States 7. Connecticut

and the Participating Man_actmers). Stare ofCormecticut v. Philip Morris, e¢aL, Superior Court .rudicial Districtof Waterbury No. X02 CV96-
(6) Tbe "C.Pt%- means Lbeacttml total percent ehamge in the Con_ Price Ir_Sexdining the Ol48dl4S(Comx)

catendan year immediately preending the year in which the paymem in question is due. 8. Georgia
(7) _. Stareof Georgia et aL v, PMfip Morris, Inc., etaI., Superior CoutXF_ton Cotmty, No. CA E-61692 (Ga.)

(A) Calculating the Inflafon Ad)mtmont Percentages: 9, Hawaii

Pen:enrageto be appIied on State of Hawaii v. Brown & Williamson Tobacco Co_,, eta[, Crrcuit Cotm_ Pn_t CircuiL No. 97_ 1-01 (I-taw.)
the Inflation Ad_t 10. Idaho
P_e for the prioryear S_zte ef Idaho v. Philip Morris, Inc., etaL, Fottrth ludie_al District, Ada Cotmty, No. CVOC 9703239D (Tdabo)

Hypothetical (i,e., lhe greater of 3% ot the _ Adjustmem ti. nrmois

Pnyment Year CPI% CPI%) Percentage .Pe_pIeoftheSta_e_f_in_v_Ph_iPM_rris_taL_rct_tComt_fC_kC_tmty_N_.96-L_3_46_IL)
2000 2.4% 3.0% 3.0000000% 12. Imliana
2001 2.1% 3.0% 6.09_X_0% State of Indiana v. PI6J@Morris, Inc., eraL, Marion County. Superior Court, No. ,19D07-9702-CT-000236 (Ind.)

2002 3.5% 3_5% 9.8031500% 13. iowa

2003 3.5% 35% 13.6462603% State of low_ v. KZ R_motds Tobacco Comlxmy et aL, Iowa District Court. FifthJudicial District, Polk County, No.

2004 4.0% ,1.0% 18.1921107% CL71048 (Iowa)

2005 2.2% 3.0% 21.7378740% 14. Kansas
Stere of Kansas v. I_L R_'nofds Tobacco Corapa_v, et aL, District Court of Shawnee Conaty, Division 2, No. 96-

2006 1.6% 3.0% 25.3900102% CV-919 (Kam)

15. Louisiana

(13) Applying the Intlation Adj ustmont: _ubgTheAmericanT_ba_c_C_ml;_n);eta1_thJndiC_`_1Distri_tC_m-LCalemsienPa_siLN_.96-_2_9(La.)

Using the hy_ Inflation Adjustment Pereemages set forth in section (7)(A): 16. ,Maine

- the subsection IX(cXI) hase payment amonnt for 2002 of $6,500,_X)0,0(X)as SmteofMainev. Phil_Morris, lnc.,etaL, SeperiorCom'LKetmebeeConnty. No. CV97-134(Me.)
adjusted ftx ha,qatien world equal $7,137,20_-35_. 17. Marylatad

- the subsection IX(cX1) base payment amount for 2004 of $8,000,000,000 as Ma_land_.Phi_ipMorris_nc_rp_rated_era_._Ba_fLmoreCity_rcuitC_ort_N_.96-_22_7-CL2_°7(Md.)
adjusted for inflation would equal $9,,155,368,856; 18. Ma.s,sanlitz_etts

- t_ sabseefion IX(cXI ) base payment arnottmfor 2006 of $8,0_,000,0_0 as Cammonweolth of Massachusetts _, Philip Morris Inc., et at, Mk_lesex Stz/xaSorCom't No. 95-7378 (Mass.)
adjusted for inflation wotdd eqmd $I0.031,200,g 16. t9. ,Michigan

Kelley v. Philip Morris Incorporated, eraL, Ingham Comity Cinafit Court, 30_ Judicial Circuit No. 96-8428 I-CZ

20. Missot_fi
State of M_sout_ v. American Tobacco Co., Inc. et d., Ctleuit Court,Gay.of St. Louis. No. 972-1465 (Mo.)

21. Montana
State ofMomana v.Philip Morris, Inc., et aL, First Judicial Corot, Lewis &,xtClark County, No. CDV 9700306-14
(Moat.) .

22. Nebm.q_

Stateof Nebraska v.RJ. Romolds Tobacco CO.,er2d.,District Com'k _ Cotmty, No. 573277 (Neb.)
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23. Nevada EXHIBIT E
Nevada v. Philip Morris, Incorporated, et aL, Second Judicial Court, Washoe County,,No. C'V97-03279 (Nev.) FORMULA FOR CALCULATING

24. New Hampshir_ VQLUME ADJUSTMENTS

New Hampshire v. t_Z Ro_olds, Tobacco Co., et at., New Hampshire Superior Court. Merrimack County.. No. 97- Any amount that by the terms of the Master SotrJementAgreement is to be adjustedpursuant to this Exhibit E (
E-165 (N.H.) "Applicable Base Payment") shall be adjusted in the following manner:.

25. _ (A) In tlaeevent the aggregate number of Cigarettes shipped in or to the fifty United States, the District of
State of New Jersey v. 1_£ Romolds Tobacco Company, et al, Superior Courk Chancery Division, Middlesex Columbia, and Puerto Rico by the Ori_aal Parfcipating Manufuctmers in the Applicable Year (as defined hereinbelow) (the
County,, No. C-254-96 (NJ.) "Actual Volume') is greater than 475,656.000,000 Cigarettes (the "Base Volume"), lfie Applicable Base Payment shall be

26. New Mexico multiplied by the ratio of theActual Volume to the Base Volmne.

StateofNewMexic_v.TheAr_e_canT_bacc_C_._eraL_F-trstJudicialDistrictC_urt_C_umy_fSantaFe_N_S_- (B) In the event the ActunI Vohmae is less than tbe Base Volume_

1235 c (N.M.) i. Tbe Applicable Bar,e Payrncm shall he reduced by subtractingfrom it theamotrnt equal to such
27. New York State Applicuble Base Paymunt maltiplied hath by 0.98 and by the resultof (i) l(one) minus (ii) the _tio of _ Ac_ Vol_ to

State of New York et al. v. Philip Morris, Inc., et aL, Supreme Court of the State of New York. Coun_ of NewYork, the Base Volume.

No. 400361/97 (N.Y.) iL Solely for purposes of calculating volume adjustments to the payments requir_ under subsection
28. Ohio IX(cX1). if a reduction of the Base Paymem due under such subsection re,nits from the application of subparagraph (BXi) of

State of Ohio v. Philip Morris, Inc.. etaL, Court of Common Pleas, Franklin County,, No. 97CVH055 ! l_t (Ohio) ti_ Exhibit E, but the Original Participating Manufacturers" aggregate operating income from sales of Cigarettes for the
29. Oklahoma Applicable Year in the fifty.United States. the District of Columbia. and Puerto Rico (the "Actual Operating Income") is

State of Oklahoma, et al. v.tLJ. R_olds Tobacco Compan__,et al., District Court, Cleveland County. No. CJ-96- greater than $7,195,3,$0,1300(the "Base Operating Income") (such Base Operating Income being adjusted upward in
1499-L (Old&) accordance with the formula for inflation adjustments set forth in Exhibit C hereto beginning December 31, 1996 to be

30. Oregon applied for each year after 1996) then the amount by which such Base Payment is reduced by the application of subsection

State of Oregon v. The American Tobacco Co., et M., Circuit Court, Moltaomah County, No. 9706-(057 (Or.) 03Xi) shall be reduced (but not below zero) by the amount calculated by multiplying (i) a percentage equal to the aggregate
Allocable Shares of the Settling States in which State-Specific Finality has occurred by (ii) 25% of such increase in such

31. Peunsvlvania operaling income. For p_ of this Exhibit E, "operating income from sales of Cigarettes" shall mean operating income
CornrtvonwealthofPennsyIvaniav. Philip Morris, lnc.,etaL, Coult of Common Plea_, Pliiladelphia County, April from sales of Cigarettes in the fiftyUnited States, the DistrietofColumbia` and Puerto Rico: (a) beforegoedwill
Term 1997. No. 2443 amortization, Wademark_on, restructuring charges and restructttfing related charges, minority Interest. net interest

32. _ Rico expense, ram-operating income and expense, general corporate expenses and income taxes: and (b) excluding extraordinary,
Rossello, et al. v. Brown & Williamson Tobacco Corporation, et al., U.S. District CourL Puerto Rico, No. 97- items, cumulative effect of changes in method of accounting and discontinued operations - all as such income is reported to
1910JAF theUnited States Sectu-itiesand Exchange Commission ("SEC") for the Applicable Year (either independently by the

33. Rhode Island Participating Manufnctureror as partof consolidated finaucial statemunts reported to the SEC by su Affiliate of such

State of Rhode Island _:American Tobacco Co.. et aL. Rhode Island Sulx_or Court, Providence. No. 9%3058 (R.I.) Participating Manufacturer) or. In _ ease of an Original Participating Manufacturer that does not report income to the SEC,
34. South Carolina as reported in Financialstatements prepared in accordance with U.S. generally accepted accounting principles and audited by

State of Soath Carolina v. Brown & Willlamson Tobacco Corporatiom et aL. Court of Common Pleas. Fifth Judicial a nationally recognized aecormting fm For years subsequent to 199B, the determination of the Original Participating
Circuit. RichLandCounty, No. 97-CP-40-1686 (S.C.) Manufactm'ets" aggregate operating income from sales of Cigarettes shall not exclude any charges or expenses incurred or

acomed In ¢unncefion with this Agreement or any prior settlement of a tobacco and health case and shall otherwise be
35. South Dakota derived using the same principles as were employed in deriving such Original Participating Manufacturers' aggregate

State of South Dakota, et aL v. Philip Morris, Inc., et al.. Circuit Court, Hughes County, Sixth Judicial Cirenit, No. operating income fium sales of Cigarettes in 1996,

98-65 (S.D.) iii. Any ima'ense in a Base Payment pursnam to subsection (BXii) ahove shall be. allecated among the
36. Utal3 Original P_deipating ManufacUners in the following manner:.

State of Utah u. R.Z Reynelds Tobacco _,. et aL, U.S. District Court. Central Division. No. 96 C'V 0829W
(Utah) (1) only to those Original Pwticipafing Manufacttwers whose operating income fi'om

sales of Cigarettes in the fifty United States, the District of Columbia and Puerto Ricofor the year for which the Base
37. Vermont Payment is being adjusted is greater than their respective operating income from such sales of Cigarettes (including operating

State ofVermom v. Philip Morris, Inc.. et aL, Chittonden Superior Court, CMttenden County. No. 744-97 O/t.) and income from such sales of any of their Affiliates that do not eon_ue to have such sales after the MSA Execution Date) in
5816-98 (VL) 1996 (as increased for fifflafion as provided in Exhibit C her_o beginning December 3I. 199(5to be applied for each year

38, W.asMngton after 1996); and

Stare of Washington v. American Tobacco Co. Inc,. et aL. Superior Cotut of Washington, King County. No. 96-2- (2) mnong the Original Participating Munufactmers described in paragraph (1) above in
1505608SEA (Wash.) proportion to the ratio of (x) t_ _ in the operating income fi-omsales of Cigarettes (as described in paragr'apb ( 1)) of

39. West Virginia tiaeOriginal Pm'ticipating Manufacturer in question, to (y) the aggregate increase in the operating income from sales of
McGraw. et aL v. The American Tobacco Company,, et aL. Kanawha Cotmty CirolfitCourt. No. 94-1707 (W. Va.) Cigarettes(as desen'bed In paragraph (l)) of those Original Participating Maunfaetusers described in paragraph ( I ) above.

40. Wisconsin (C) "Applicuble Yenr" means the calendar year immediately preending the yeas in which _thepayment at issue
State of Wtscons_n v. Philip Morris Inc., et aL. Circuit Cotu_ Branch 11. Dane County, No. 97-CV-328 (Wig.) is due, regardless of when such payment is made.

AdditionalStates (D) Forpurposes of this ExbibiL shipments shall be men_ured as provided in subsection II(mm).

For e_h Settling State not listed above, the lawslfit or other legal action filed by the Attorney _ or Governor
of such Settling State against Participating Manufactm'ers in the Cam In sacli Settling State _ to 30 days after
the MSA Execution Date a,_sorting Released Claims.

D-2 Eq



E2gHIBIT F EXHIBIT G
,PO_L LEGISLATION NOT TO BE OPPOSED OBLIGATIONS=OF T_IE,TOBACCO/NS,_TE

1. Limitations on Youth access to vending machines. L,rNDERTHE MASTER SETTLEMENT AGREEMENT

2. Inolusion of cigars wilfta the definition of tobacco products. (a) Upen com't approvalof a plan of disselmion The Tobacco Institote ('qT') will=

3. Enhancementofenforcem_nt_ortsteiden_fyandpr_secuteviolati_ns_flawspr_hibitingre_aiIsalest_Y_uth. (1) Employees. PromptIynodfyandarrangofor the termination of the employraent of all employees:

4. _ng or supporting use of technology to increase effecti_ of age-of-perchase laws, such as, without provided, however, that TI amy continue to engage any employee who is (A) essential to the wind-down function as set forth
in section (g) herein- (B) reasonably needed for the sole purpose of directing and supporting TFs defense of ongoing

limitation, the use of programmable _ _am_rs to read drivers' licenses, or useof other age/ID data banks, litigation: or (C') reasonably needed for the sole purpose of performing the Tobacco Institute Testing Laboratory's (the
5. Limitations on prornotional programs for non-tobacco goods using tobacco products as prizes or give-aways. "ITrL _) indnstry-wide cigarette testing pursuant to the Federal Trade Commission (the "FTC") method or any other tes_g
6. Enforcement of access restrictioas throngh penakies on Youth for pnssession or nse. prescribed by state or fedorai law as set forth in section (h) herein.

7. Limitations on tobacco product advertising in or on school facilities, or wearing of tobacco logo merchandise in or (2) Emolovee Benefits. Fund all employee benefit and pension pro,D-an_;provided, however, that unless
on school pro_. ERISA or other federal or state law prohibits it, such ftmding will be accomplished through periodic connibutiens by the

8. Limitations on non-tobacco products which are designed to look like tobacco products, such as bubble gum cigars, Original Participating .,Mannfantm'e_ a_xn'ding to their Relative .M__et Share_ into a tn_ or a like mechanism, which trust
candy cigarettes, etc. or like mechanism will be established within 90 days of com'tapproval of the plan of dissolution. An opinion letter will be

appended to the dissolution plan to certify that the trust #an is not inconsistent with ERISA or cmploy_ benefit pension
contracts.

(3) Leases. Terminateall leasobolds at the earliest possible date pm-snantto the leases: provided, however,
that TI may retain or/ease anew such space (or lease other space) as needed for its wind-down activitieg for TrI'L testing as
described herein, and for subsequent litigation defense activities. Immediately upon execution of this Agreement, TI will
provide notice to each of its landlords of its desire to terminate its lease with such larAlord, and will request that the landlord
take all steps to re-lease the premises at the earliest possible date consistent with TI's perforraance of its obligations
hereunder. TI will vacate such leasehold prenfises as soon as they are re-leased or on the last day of wind-down, whichever
nectws f'n'st.

(b) Assets/Debts. Within 60 days after cortrt approval of a plan of disschilion, TI win provide to the Attorney
Geueml of New York and append to the dissohaien plan a description of a/l of its assets, its debts, tax clairas against it,
claims of state and federal govearanents against it. creditor claims against it, pending litigation in which it is a party, and
notices of claims against it.

(c) Ducuraents. Subject to the privacy protections provided by New York Public Offmers Law §§ 91-99, "17Iwill
provide a copy of or otherwise _ available to the State of New York all docuraents in its possession, excluding those that
TI continues to claim to be sabjeet to any attorney-client privilege, attorney work product p_otoctio_xt ommoa interest/joint
defense privilege or any other applicable privilege (colleetively. "privilege") after the re-examination of privilege claims
pmsannt to court orde_ in Stateof Oklahoma v. RJ. Reynolds.Tobacco Company, et al., C/-96-2499-L (Dig CL,Cleveland
Cotmty) (the 'X)klalsmm action"):

(1) TI will deliver to the Attorney General of the State of New York a copy of the privilege log served by it
in the Oklahoma action. UIxma writtenr_im_ by tbe Attorney GemwaL TI WILldeliver an apdated version ofits privilege
log, if any soeh updated vemion exists.

(2) The disclesme of any ductanent or documents claimed to be privileged will be governed by section IV
of this Agreement.

(3) At the conclusion of the ductmaem production and privilege logging process. Tt will provide a sworn
affglavit that all duc_maents in its possession have been made available to the Attorney General of New York except for
ducoments claimed to be privileged, and that any privilege logs that already exist have been made available to the Attorney

(d) Remaiulng As_ts. On mutual agreement between TI and theAttorney _ of New York, a rot-for-profit
health or child welfare organization will be named as the beneficiary of any TI assets that remain after lawful transfers of
assets and satisfaction of TI's employee benefit obligations and any other debts, liabilities or claims.

(e) Defense of Litigation. Pregnant to Section 1006 of the New York Not-fur-Profit Corporations Law, TI will have
the right to continue to defend its litigation interests with respect to any claims against it that are pending or threatened now
or that are brought or threatened in the fulton. TI will retain sole discretion over a//1Mgation decisions, including, without
limitation, decisions with respeet to asserting any privileges or defenses, having privileged commanicatiom and creating
privileged documents, filing pleadings, responding to discovery, requests, making motions, filing affidavits and briefs,
conducting parly and non-party discord, retaining expert witnesses and consultants, preparing for and defending itself at
trial settling any claims asserted against it, intervening or otherwise participating in litigation to protect interests that it
deems significant to its defense, and o_erwise directing or conducting its defense. Pursuant to existing joint defense
agreements, TI may continue to assist itscurrent or former mernbers in defense of any litigation brought or ffaeatened against
them. "I'I alsomay enter into any new joint defense agreement or agreernems that it deems significant to its defense of
pending or threatened claims. TI may continue to engage such employees as reasonably needed for the sole purpose of
directing and supporting its defense of ongoing litigation. As soon as TI has no litigation pending against it, it will dissolve
completely and_ cease a]l functions consistent with the requirements of law.
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(f) No _btic statement Except as necessary in the course of litigation defense as set forth in section (e) above. EXHIBIT H
upon court approval of a planof dissolufierL neither TInor any.of its employees or agents acting in tbeic offtcial capacity. DOCU_'T PRODUCTION"
on behalf of TI",,dRissue any statements, _ releases, or cO&orpublic statement onnceming tobacco. Section I.

(g) ..W'md<Iown. After courtapproval of a plan of dissoludom TI will effectuate windMown of all activities (other (a) Philip Morris Comoanies, Inc., etaL, v, American Broadcasting Companies, Inc., eta!., At Law No-
thanits defense of litigation as described in section (e) above) expeditio_ly, and in no event later than 180 days after the date 760CLgaX00816-(;0 (Cir. CL, City. of Richmond)

o( court approval of the plan of dissolu_. TI will provide monthly status reports to the Attorney Gcne_ of New York Co) Harlev-Da_idson v. Lorillerd Tobacco Co., No. 93-947 (S.D.N.Y.)

regarding tiaeprogress of wind-down efforts and work remaining to be don_ with respect to such efforts. (c) Lorillard Tobacco Co. v. Harley-Davidson, No. 93-609B (E.D. Wis.)
(h) _. Notwithstanding any other provision of this Er3fibit G or the dissolution plan, _ rmy perform TITL

industly-wide ci_'tm testing _t to tbe FTC method or any other testing I_x:scribedby state or fede_ law mill such (d) Brown & Williamson v. Jacobson and C-'BS,IInc..No. 82-648 (N.D. Ill.)
function is tzansferred to another entity,, which ffartsfer will be accomplished as soonas practicable but in no event morn than (e) The FTC investigations of tobacco industry advertising and promotion as embodied in the following cites:
180 days after court approval of the dissolution plan. a6 FTC 706

(i) Lm'isdicliorL After the filing of a Certificate of Disantmiotx parsuam to Section 1004 of the New York Not-for- *8 FTC 82
Profit _tios Law. tbe Supreme Court for the State of New York will have continuing jurisdiction over the dissolution 46 FTC 735

of TI and the windingMovm ofTI's acfi'vities, including any.litigation-related acth'_fies described in subsection (e) heteim 47 FTC 1393
(j) No Determinationor Admission. The dissqlii_on of TI and any proceedings taken hereunder are not intended to

be and shall not in any event be _umed as. deemed to be, or representedor caused to be represented by any Settling State 108 F, Supp. 573
as, an admissio'o or concos._on or evidetace of any liabiliw or any wrongdcing wha_,oever on _ac partof'l"1, any of its ctwrent 55 FTC 35,_
or former members or anyone acting on t_ir behalf. TI specifically disclaims and denies any liability, or wrongdoing 56FTC96

whatsoever with respect to the claims and allegations assermd against it by the A_tomeys _ml of the Settling States. 79 FTC 255

(k) CouI'c Apl_rev_. The A_'_ey C.eneralof the State of New York and the Original Participating ManufacVarers 80 FTC 455
will prepare a joint plan of dissolution for submission to the Supreme Coert of the State of New York. all of the terms of
_ch wilt be agreed on and consented to by the Attorney _ and the Original Participating Mantffactgrers consistent Investigation #8023069
with this sehedule. The Original Participating Manufacturers and their employecs, as offzcers and directors of TL will take Investigation */8323222
whatever steps are nones_ to execme all documents needed to develop such a plan of dissolution and to submit it to the
court for approval..If any cotnx makes any material changeto any term or provisionoftheplanof dissolution agreed upon Each Original Participating Maunfactun_ and Tobacco-Related Organization will conduct its own reasonable
and consented to by the Attorney C_tm-aland tl_ Original Participating Manofaetmers, them: inquiry to determine what doctunen_ or dcpo_don testimony, if any. it produced or provided in the above-listed matters.

(l) the Original Participating Manufactmers may, at their clecfior_nevertheless pto¢ond with the Section2.

dissolution plan as _ by the onto't:or (a) State of Washington v. American Tobacco Co.. et aL, No. 96-2-15056-8 SEA (Wash. Super. Ct, County,of
(2) if the Original Participating Manufactmers elect not to proceed with the court-modified dissolution King)

plan, the Original Participating Mantffacttwers will be released from any obligations or undertakings undci- this Agreement or (b) In re ,MikeMoore. Atlornev C_mtm'al,ex rot,State of Mississippi Tobacco Litigation, No, 9_1429 (C'haocery
this schedulewithrespecttoTI; provided, however, that the Original Participating Manufacturers will engage in good faith CL, Jackson, Miss.)
negotiations with the New York Attorney General to agaxe upon the term or terms of the dissolution ptan that the court may
have modified in an effort to agree upon a dissolution plan zhatmay be resubmitted for th_ com't's consideration. (¢) State of Florida v. American Tobacco Co., et al., No. CL 95-1466 AH (Ha. Or. Ct, 15_ Judicial Cir., Palm

Bcacl_Co.)

(d)StateofTexasv.AmericanTobaccoCo.,ctaL No.5-96CV-91(E.D.Tex.)

(e) Minncsota v.Ph_iDMoEisoraL, No.C-94-8565 (Minn.Di_ EL, CountyofRamsay)

(f) Bro_ v. R.L Rcvr_tds. No. 91-49738 CA (22) ( 11th Iedicial CL, Dade County. Florida)

G-2 H-1



EXHIBIT! EXmBITJ
INDEX AND SEARCH FEATURE S FOR DQCUM]_T WEBSITE TOBACCO ENFORCEMENT FUnD PROTOCOL

(a) Each Original ParticipatingManufactttmr and Tobacco-Related Organlz_rion will create and maintain on its The States" Antiu,nst/Cousmra_ Protection Tobacco Enforcement Fund ("Fund") is established by the
website_ at its expense, an enhanced, searchable index, as described below, using Alta-Vista or functionally coroparable Attorneys _ of the Settling States. acting through NAAG. pursuant to section VIII(c) of the Agreement. The following
software, for all of the documents currently on its website andall documents being placed on its website pm-suant to section shall be the primary and mandateEyprotocol for the administration of the Fund.
IV of this Agreement. Section A

Co) The searchable indices of documents on these websites wi_ include: Fend Purpose

(1) all of the information contained in the 4('0) indices produced to the State Attorneys General (exclnding Section I

fields specific only to the Minnesota action other than "reque_ number"): The monies to be paid pursuant to section VIII(c) of the Agreement shall be placed by NAAG in a new and sopmate
(2) the following additional fields of information (or their _tial equivalent) to the extent such interest bearing aecotmL denominated the Slates" Anfiln_tt Cortsm'aerProtection Tobacco Enforcement Fund, v/aich shall

information already exists in anelectronic format that can be incorporated into such an index: not then or thereafterbe commingled with any other funds or accounts. However, nothing herein shall prevent deposits into
Doctun_t ID Master ID the account so long as monies sodeposited are then lawfully committed for the _ of the Fund as set forth herein.

Number Docmm_t Date Section 2

PrimaryType Other Typo A committee of three Attorneys Genoral ("Special Committee") shall be established to deL-rmino disbursements
from the account, usingthe process described herein. The three shall be the Attorney. General of the Stateof Washington, the

Person Attending Person Noted Chair of NAAG's antitrust committee, and the Chair of NAAG's consumer protection committee. In the event that an
Person Author Person Recipient Attorney _ shall hold either two or three of the above stated positions, that Attorcey C_veneralmay serve only in a single
Person Copied Person Mentioned capacity, and shall be replaced in the remaining positions by f'LrSLthe President of NAAG. next by the Prosident-Elect of

Organization Author Organization Recipient NAAG and if necessary the Vice-President of NAAG.

Organization Copied Organization Mentioned Secfign 3

Orgunization Attendiag Orgunization Noted The pmposo of the Fund is: (1) to enforce and implement the terms of the Agreement, in particular, by partial
payment of the monetary, costs of the Independent Auditor as contemplated by the Agreement: and (2) to provide monetary

Physical Attachment I Physical Attachment 2 assistance to the various states' attorneys general: (A) to investigate und/or litigate suspected violations of the Agreement
Characteristics File Name and/or Consent Decree: (B) to investigate and/or litigate suspected violafioun of state and/or federal unfimast or consumer
Site Area protection laws with respect to the mamffactnre, use, marketing and sales of tob_r._o products: and (C) to enforce the
Verbatim Title Old Brand Qualifying Statute ("Qualifying Actions"). The Special Committee shall entertain requests only flom Settling States for

Primal. Brand Mentioned Brand dishasement from the fund associated with a Qualifying Action ("Grant Application").
Section B

Page Count Administration Standards Rdative to Grant Applkatlons
.Section 1

(c) EachOriginal Participating Munuf_ and Tobacco-Related Organization will add. if not already available, a
user-friendly document retrieval feature on the Website consisting of a "view all pages" function with enhanced image The Special Committee shall not entertain any Grant Application to pay salaries or ordinary expenses of regular
viewer capability that will enable users to choose to view and/or print either _all pages" for a specific document or "page-by- employees of any Attorney General"s office.
page'. Section2

(d) Each Original Participating Manufacturer and Tobacco-Related Organizations will provide at its own expense to The affirmative vote of two or more of the members of the Special Committee shall be required to approve any
NAAG a copy set in electronic form of its website document images and its accompanying subsection IV(h) index in ASCII- GramApplication.
delimitnd form for an of the documents currently on its website and allof tbe documents described in subsection IV(d) of this Section 3

Agreement. The Original Participating Manufacturers andTobaeco-Relatod Organizations will not object to any subsequent The decision of the Special Committee shall be final and non-appoalable.
dismbufion und/or mpreducfion of these copysets. Section 4

The Attorney Geaeral of the State of Washington shall be chair of the Special Committee and shall annually report
to the Attorneys General on the requests for funds from the Fund and the actions of the Special Committee upon the requests.

Section 5

Whoa a Grant Applieafioa to the Fund is made by an Attorney General who is then a member of the Special
Committec_ such member will be temporarily replaced on the Committee, but only for the determination of such Grant
Application. The remaining members of the Special Committee shall designate an Attorney C_neral to replace the Attorney
C-ener,d so disqualified, in order to consider the application.

Section 6

The Fund shall be maintained in a federally insured depository institution located in Washington, D.C. Funds may
be invested in federal gavemrtmlt-backed vehicles. The Fundshall be regularly reported on NAAG financial statements and
subject to annualaudit.
Section 7

Wkl_-a_als from and checks drawn on the Fund will require at least two of three authorized signatures. The three
persons so authorized shall be the executive director, the deputy director,and controllerof NAAG.

Section 8

The Special Committee shall meet in person or telephonically as necessary to determine whether a grant is sought
for assistance with a Qualifying Action and whether and to what extent the Grant Application is accepted. The chair of the
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Special Committee shall designate the times for such meetings, so that a response is made to the Grant Application as (F) A stat_nt that the applicant Attorne._s) C-enerulrill. to t_ ex_nt pcr_ittod by law. pay hack to
expeditiously as pra_cab]c, the Fund alLor as much as is possible, of the monies received, upon receipt of any m<me_ recovery obtained in the
S_ction 9 contemplated/pendinglitigation or settlement of the action.

The Special Committee may issue a grant from the Fund only when an Attorney General certifies that the monies (G) A certification that no partof the gram monies will be used to pay the salaries or ordinary,expenses of
will be used in connection with a Qanlifyi'ng Action, to wit: (A) to investigate aed/or litigate suspected violations of the any regular employee of the office of the applicant(s) and that the grant will be usedsolely to pay forthe stated pm'pese.
A_t and/or Consent Decree; (B) to investigate and/or litigate suspect_ violations of state and/or federal antitrust or (H) A certification that an accounting will be provided to NAAG of ull monies received by the applicant(s)
consumer protection laws with respect to the manufacture, use, marketing and sales of tobacco products; and (C) to enforce by an later than the 30thof June next following any receipt of such monies.
the Quniif_" g Statute. The Attorney._ submitting such application shall further certify that the entire gram of monies Section 4
from the Fund will be used to pay for such investigation and/or litigation. The Grant Application shall describe the nature
and scope of the intended action and useof the funds which may be granted. All Grant Applications shall be submitted to the NAAG off'_e at the following address: National Association of

Attorneys _. 750 Ist Street, NE, Suite 1100. Washington D.C. 20002.

,9_:tion 10 Section 5
To _ extent permitted by law, each Attorney _ whose Grant Applicatiun is fax_¢ably acted upon shah

promise to pay back to the Fund all of the amounts received from the Fund in the event the state is successful in litigation or The Special Committee will endeavor to act upon all complete and properly submitted Gram Applications within 30
settlement of a Qualifying Action. In the event that the monetary recovery, if any, obtained is not sufficient to pay back the days of receipt of said applications.
entire amount of the grant, the Atto_ General shall pay back as much as is permitted by the recovery. In all instances Section D
where monies are granted, the Attorney General(s) receiving monies shall provide an accotmting to NAAG of all Other Disbursements frorn the Fund
disbursements received from the Fund no later than the 30th of Jmaenext following such disburserneaL Section 1

Section 11 To eaforee and imp_ the terms ofht_ Agrsememt` the Special Committee shall direct disbursements from the
In addition to the repayments to the Fund contemplated in the preceding section, the Speeial Committee may depodt Fund to comply with the partial payment obligations sot forth in section XI of the Agreen'mnt relative to costs of the

in the Fund any other monies lawfully committed for the precise purpose of the Fund as set forth in section A(3) above. For lndcpeno_t Auditor. A report of such disbm,soments shall be iucludcd in the accounting given pmsuant to section C( 1)
example, the Special Committoe may at its disct_on accept for deposit in the Fund a fotradafion grant or court-ordered above.

award for state antitrust and/or consumer protection enforcement as long as the monies so deposited become part of and Section E
subject to the same rules, p_ and limitations of the Fund.
Section 12 Administrative Costs

Section 1
The Special Committee shall be the sole and final arbiter of all Grant Applications and of the amoant awarded for

each such application, if any. NAAG shall receive from tM Fund on July 1, 1999 and on July 1 of each year thereafter *madministrative fee of
$100,000 for its admlaiswative costs in performing its duties under the Protocol and this A_L The NAAG eaecutive

See6on 13 committee may adjust the amoant of the administrative fee in extraordinarycircumstances.
The gpuclal Committee shall endeavor to maintain the Fund for as long a term as is consistent with the purpose of

the Fund. The Special Commitme will limit the total amonm of grants made to a single sta_ to ne more than $500,000.00.
The Special Committee will not award a single grant in excess of $200,000.00, unless the grant involves more thanone state,
in which case. a single grant so made may not total more than $300.000.00. The Special Committ_ may, in its dLscretion
aad by mmaimous 'vote. decide to waive these limitations ff it dcteamiucs that special _h_taustauccs exist. Such de¢islom
however, shatt not be effective unless ratified bya two-thirdsmajority vote of the NAAG esecutive cemmittee.

Section C

Grant Application Procedures
Section 1

This Protocol shall be transmitted to the Attorneys _ within 90 days after the MSA Exucution Date. Itmay
not be amended unless by m¢o_tion of the NAAG execmi_e committee and majority vote of the Settling States.
N#AG will notify the Settling States of any amendments promptly and will Wdnsmit yearly to the attorucys general a
statemont of the Fand balance and a snmmary of deposits to and withdrawals from the Fund in tbe pmvioes calendar or fiseal
year.
Seetion 2

Grant Applications mustbeinwritingandmustbesignedbytheAttonmyGeneralsubmittingtheapplication.
Section 3

CamRAppfications must inclade the following:

(A) A description of the comemp_pending aofi_mLin¢inffmg the seope of the alleged violation and the
area (state/regional/multi-state) likely to be affected by the suspected offending conducL

03) A _ whether-the actionis actively and cta-mmly lm, sucdby any other Attorucy _ or
ott_ prosecet_g_.

(C) A descliption of thc lmrpases for which the mor6es soeght will be used.

(D) The amonnt requested.

(E) Adirective as to how disbm'sements fiamtthe Ftmd shonld be made_e.g_ either directly to a suppli_ of
se_'ices (consuRants. _ witnesses, and the like), to the Attorney General's office directly, of in the case of multi-state
action, to ouc or more AummTs General's offices designated as a reciplcm of the monies.
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EXB2BIT K EXHIBIT L

.MARKET CAPITALIX_TION Iq/:R(_NTAGES MODEL CONS_T DECREE

Ptmip Momis _ 6$.0000tX)0_ L_THE [XXXXXX] COURT OFTHE STATE OF rXXXXX_

Brown & W_;ix.,_n Tobacco C_.mptx,at_ 17.90¢000_ _" AND FOR THE OOUNTY OF [XXXXX]

Lorillm'd Tobacco Company. 7_ ..................... - ........... x CAUSE NO. XXXXXX

R2._>kls Tob_co_ 6.g_00_
Total _ STATE OF[XX_,

Plaint/if. CONSENT DECREE AND _NAL JUDGMENT
-v.

_ xxxXx xxxx], e_aL
I_fesdams.

WHEREAS, Plaintiff, the State of [name of Settling Stat¢], commenced this action on [da_], [by and through i_
General (mm¢_], tmmmm to [herthis/iqs| cotnmoa law powers and the provisions of [starea_t/or federal law]:,

WHEREAS, die Stateof Intone uf Sett.ting Sta_] asse_d v-_iot_ claims for monetary.,eqtfitable and injunctive
relL-fou behalf a" the Stat_ of [name of Settliag Stme] against certain tobacco p_dact maaufactam_ and other_f_dams:

_, Defcn_afcshavecoatestedthedaims in the S_'s compinim [and amen_ comp_s. _ _Yl _1
_ai_ _e State's alkgatims land assa'_ a'rmaali,_ &.f_mes]_

WHEREAS. the pmins desire to r_olve this action in a manta* wh/ch ap_,,vl,,ia_telyaddresses the Sta_'s pablic
health ctmcen_ while _ theparties* resourc_ as well as tho_ of t_e Cotax which would o_ _ _ in
1_/L,,*ti_a maU_rof _his maga/md_ aad

WHEREAS, the Co_ has made no det_miamion of any violation of law, this C.om_t Decree and Final Judgment
being ¢ntet_ prior to the tat/rig of any tc_dm_y and without trialor f:maladj_icat/o_ of _ _ _ f_ _ h_

NOW, Te_,EFORF_,, IT IS HEREBY ORDERED, ADJUIX;;ED AND DECREED. AS FOLLOWS:

L .IURI_CTION &ND VENUE

Trtis Coatt hasNdsdk:tioa over _ sabject mater of tiffs ac'fioam_dover ea_ of the _ _
Venue in_ in this [cotmty/district].

B. DEFImTIONS

The definitions set forfh in _he Agreemem (a coFy of whiek in attached hereto) me incoqxa'ated herein_ _.

m_ APPLICABIIATY

A. Thi_ _ l)_t:a't¢ and Final J_lgt_nt _tl_plicsoatly to tll_ Pm'd¢ilpe0fingM-amffactm't_t__t their ¢orpori_
capacity ac6ng tlma_ tl_ rtspec_ mecessors andassign_ din_'to_ officer_ employees, agen_ s_i_ _
or ot_r imetmt oyan/_atioml mits or"any kind or any cah*r emitie* acting in ¢on<_a _ _ _ _
_-_ie_ peaalties and sanctions that may b, imposed or assessed in cotmoctionwiflt a violation of _ _ _ _
Fmal Judgme¢_t(or any otd_" issued in cotmectiot_Ix¢owith) shall m_y apply to tl'_Pm'ticipati_g _ a_d shall not
be imposed or assisted against any employ_ oflScet or fftreOtm"of may_ Mamffae.tmer.or agains"t_y other
pemon or catity _ a conseqoence of sach vinlation, and the_ shall be no jm'/sdiclioa _ _h _ _ _ F_
Judgmenttodo so.

B. This _ Decree and Final _Igmem _s_ot _,_axle0 _ a_d does r_ "veststa_Img i_ any _ _ _
reSpo_ to t_ _et'_ bete_ No _0ortionof ,dh_.s_ Dec_se and F;m_l ,'ud_m_nt slmH I_ovi_ m'ff r_)ts to, or _
etfforcealx_eby, artypel"sonc_ _mtityother than ttx; State of [mane of Settling Stat_]or a Released Party. The Sta_ of [nan_
o_ Soz_iag State] may aot ass/gn or oth_r_dse ctm,tey any right to erffc_cean_ provis/on of "ddsCon_m Decr_ and Emi

IV. VOLUNqrARY ACT OF Tl_ PARTIES

The parties hereto e_qzrcsdy acknowJedge afld agree that this Consent Decree and Final J,ddgnm_t is voltmtarily
_..aita_l iat0 as fireresuIt of a_Ws-length negatiat/on, and_11pm6es hereto _ere _mt*d by omanse[ m _g _ _
_mothincomem Declee_d Fa_IJa_gn_-m.

V._J_CIT_ Am) _ F._rr_ug RE_

EachPm_cipatingMannfactm_rispermanentlyea_oine_fxon_
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A. Taking any action, dit_fly or indirectly, to target Youth within the State of [name of Settling State] in the semence shall Ix: deemed to (1) require any Participating Maanfactm,ar to produce, distribute or otherwise disclose any
advertising, promotion or marketing of Tobacco Products, on fairing any action the prima,y, putlxy_eof which is to initiate, i_ormation that is subject to any privilege or protec'd_; (2) preclude any Participating Marafactxaxr from enteSng into
maintain or increase _ incidence of Youth smoking withinthe Stateof _nam¢of Settling State]. any joint defense or joint legal interest agreement or a'ranganmnt (wbethor or not in writing), or fforn asserting any

B. After 180 days after the MSA Execution Date, using or causing to Ix used within the State of [name of Settling privilege pursuant thereto: or (3) impose any afrJnnative obligation on any Participating Manufactm_r to conduct any
State] any Cartoon in the advertising, promoting, packaging or labeling of Tobacco Products. research.

C. After 30 days after the MSA Execution Dam, making or causing to IX made any payment or other consideration I. Making any. materinl misrepresentation of fact regarding the health consequences of using any Tobacco Product,
to any other person or emity to use, display, make referetx_ to or use as a prop within the State of Ermr_ of S_ttling State I including any tobacco additives, filteax paper or other ingredients. Provided, however, that r_thlng in the preceding sentenoe
any Tobacco Prudu_ Tobacco _'_d_t package, advertisement for a Tobacco ProdnoL or any other item beating a Brand shall limit the exercise of any Yh'st _t fight or the assertion of any defense or position in any judinial, legislative or
Name in any Media pmvido_Lhowever, that the foregoing prohibition shall not apply to (1) Media when: timaudience or reg_atory forum.
viewers me within an Adult-Only Facility. (provided such Media ae not visible to persons outside such Aduli-Only Facility): VL MISCELLANEOUS PROVISIONS

(2) Media not intended for d/stritmlion or display to the public; (3) instl_ctional Media coocerning non-conventional A. Jurisdiction of this case is retained by the Court for the purposes of implementing and enforcing the Agrecmcm
cigarettes viewed ortly by. or provided only to smokers who are AoMlts: and (4) actions taken by any Participating arm this Consent Decree and l=mal Judgment and enabling the coi_tinuing proceedings contemplated herein. Whenever
Manufactmer in coition with a Brand Name SpousorsMp ixwmitt_ pursuant to subsections III(cX2)(A) and possible, the State of [name of Sctding State] and the Participating Manufacturers shall seek to resolve any issue that may
IK(cX2)(BXi) of the Agrenri'l_L and _ of a Brand Nan_ to i(L_if-y a Brand Nam_ Sponsorship permitted by subsection exist as to compliance with this Consant Deer_ and Final Judgment by discussion among the apploprinte designees nam_
m(c×2)(BXii), i_'_mmt to snbse_do'aXVIII(m) of _e Agxa:_=ment.The State of [_a.,'ae_ ,SettlingStale.]argl/or any Pard¢ipafit_g

D. Be_i'nn/ng lniy 1, t999. marketing, disa'ibutiag,offering, selling, liceasing or causing to be marketed, Manufactm,ermay apply to tix Com-tatany time for furtherordersargldirectionsesmay ix necessalyor appropriatefortbe
distributed,offered, sold,or ]icoused(inch:cling.withoutlimitation, by catalogueor direct mail), within the Stateof [aameof implementationand enforcementof this Consent Decree and 15hal Judglne_L Provided, however, that with regald to
Settling State],any apparel or other merchandise(other than Tobacco Products,items the sole function of which is to subsectionsV(A) andV(1) of this ConsentDecreeand F'mulJadgmenLthe AttorneyC,-eneralshahissue aceaseanddesist
advertiso Tobacco Products. or written or electronic publications) which bears a Brand Nane. Provided, however, that demand to the Participating Manufactta'er that t_ Attorney, General l_elieves is in violation of either of such sections at least
nothing in lifts section shall (1) requite any Participating Manufsctorer to breach or terminate any licensing agreement or tenBusinogs Days before the Attorney General applies to tho Court for an order to enfore_ such subsections, uuless the
other contract in existence as of June 20, 1997 (this exception shall not apply beyond the current term of any. existing Attorney Genera! reasonably _ncs that either a compelling time-sensitive public health and safoty concern requires
contract, without regard to any renewal or option team that may IX exercised by such Participating Mamifactorer); (2) more immediate action or the Court has previousiy issued an Enforcement Ord_ to the Participating Manufacturer in
prohibit the distribution to any Pm'ticipaling Mamtfacterer's employee who is not Undora_ of any item described above that question for tho same or a sabstamially similaraction or activity. For any claimed violation of this Consent Decree and Final
is intended for tbe pcrsomI use of suc.h an employee; (3) require any Participating Manufacturer to r_ricve, collect or ludgme_ in dotermining whether to seek an order for mommiry, civil contempt or criminal sanctions for any claim_
otherwise recover any item that prior to the MSA Execution Date was marketed, distribtaad, offered, sold, licensed or camed violation, the Attorney C_gam'alshall give gond-faith consideration to whedg_. (1) the Participating Manufactorer that is
to be marketed, dista'l_e& offered, sold or lico_sed by such Participating Manufacturer, (4) apply to coupons or other items claimed to have committed the violation has taken appropriate and reasonable steps to cause the claimed violation to be
used by Adults solely in connection with the porchaso of Tobacco Products; (5) apply to al_amI or other merchandise used cm'ed, unless that party has been guilty of a pattern of violations of like nature: and (2) a legitimate, good-faith dispute exists
within an Adull-Ouly Facility that is not distributed (by sale or oltg.rwise) to any member of the general public: or (6) apply as to the meaning of the terms in question of this Consent Decree and F'maI.r_ The Court in any case in its disoredon
to apparel or other me_haad_ (a) marketed, distribmed, Offes_L sold, or lkeased at the sit_ of a Brand Name Sponsorship may d¢_=tminonot to enter an _ for monetary,,civil contempt or crkrainal sanctions.

permitmd pm'sonnt to subsection III(cX2XA) or HI(cX2)(BXi) of _ Agreement by tix IX_Son to which tho relevant B. This Con_nt _ and Final Jud_t is not intandcd to be., alxl shall not in any ev_t be construed as, or
Participating Manufacttm_r has provided payment in exchange for tbe use of tix rele'_ant Brand Name in the Brand Name deemed to be., an admission or _n or evidonoe of (1) any liability or any wrongdoing whatsoever on the part of any
Sponsorship or a third-pmty that does not receive paymant from the mlevant Participating Mamafactm_ (or any AfYdiate of Released Party or thatany Re.leased Party has engaged in any of the activitius barred by this Consent Deert_ and Kraal
sachParticipatingManufat-im_-)inconn¢cti_rtwithtIxmark¢ting_distriImti_x_ffer_sal¢orlkettseofsuchappare_or_ther Judgment; or (2) personal jtaisdiclion over any petson or entity other than tix Pasticipating Manufacturers. Each
me_haudise, or (b) used at the site of a Brmd Narae Sponsorship pennitl_ pmsmnt to subsoctions ItI(cX2XA) or Paz'ti_ityath_gManefactorer specifically disclaims and denies any liability or wrongdoing whatsoever with n_pect to the
III(cX2)(BXi) of the A_t (dmiag such event) that are not distributed (by sam or odg'twi_) to any member of the claims and allegations asserted against it in this action, and has stipulated to the antry of this Consent Decree and Final

publin. Judgment solely to avoid the funh_ expense, inconvenience, btmten _ risk of litigation.

E. After the MSA Execution Date. distributing or caaslng to be distributed witkin the State of [name of Settling C. Except as expressly provided otherwise in the AgteenumL this Consent Decree and Final Judgment slmll not be
State] any free samples of Tobaeco Prethtcts except in an Adult-Ouly Facility. For _ of this Consent Dectt_ ami modified (by this Court, by any other cottrtof by any other mcaus) tmless the party seeking modiftcation demonstrates, by

Jadgln_'lL a _ sumpl¢_ does not ir_lu_ a Tobacco Product that is provided to an Adult in _ with (1) the clearand convincing evidence, that it will suffer irreparable harm from now and anforesenn conditions. Pro_ however,
pin, base, exchangeor _edeanl_ionfor proof of purchase of any Tobacco ProductsCmctuding,bat not limited to, a free offer in that the provisions of soetions III, V. VI and VII of this Consent Decree and Final Judgment shall in 11oevcut be subject to
cotmection with tha porchaso of Tobacco Products, such as a "two-for-ono" oiler), or (2) the coeducting of consumer testing modification withont the consent of the State of [name of Settling State] and all affected Participating Manufactur¢_. In the
or evaluation of Tolmcco Pred_ with petnons who certify that they _e Adults. event that any of t_ sections of this Consent _ and Final Judgment _tod in the preceding so:ntenceare modified

E Using or musiag to be used as a braud naras of any Tobaeco Predt_.-'t_t to any agreetmm reqttiring the by tiffs Coral. by any other cotat or by any other means withom the comem Of the State of [name of Settling State] and all
payment of money or other _duable co_ any nationally rocogrfiz_ or mtiomlly established brand name or wado affected Participating Manlffab_tmt_,.,,_ this _ _ _ Final Jed_t shall be void and of no further effect.
name of any non-tohacoo item or service or any natienally recognized or nationally established sports team, entertainment C'hange_in the economic coeditioas of the patties shall not be grom_ds formo_xficatio_ It is intended that the Participating
group or in_vidual ceMbrity. Provided, howe'_er, that tt_ preceding se_ttmo¢ shall not apply to any T_ Product brand Maenfactmets will comply with this Consent _ and _anal Judgment as originally entered, even ff die Partinipatmg
name in existem¢ asof luly 1. 199g. For thelmrposes of this pr_visiolx the term"otixt'_aleable comiderafion_ shaU not _' obligationsheremtdorasegreaterlhanthuseimposedumler ctwremor futorelaw(tmless compliance with this

an agreement between two antities who enter into such agreement for the sole porpos¢ of avoiding infiingamcnt Consent Decree and Final .ladgsuem would viointe such taw). A changa in law that r_mlts, directly or itmTa_cdy,in more
clmms, fa_xable or bemaSc_ trentmem of any one or more of t_ Participating Mamlf_t_ct_ shail not support medi_tion oftMs

G. After 60 days after the MSA Execution Date and though and including December 31. 2001. mamffactming or Con,scnt Decree and FinalJudgment.
causing to IX manufacttm:d for sale within the State of [name of Settling Statet any pack or other container of Ogiamtus D. In any proceeding which results in a finding that a Partici_ling Mm_tfactm,er violated this Consent Decree and
containing fewec than 20 _g=/c-ti=s (or, in the case of roll-your-own tobacco. _ package of roll-your-own tobacco Kraal Jadgraent, the Patlicilmtiag Maenfacmrer or Participating Manufactmers formd to be in violation shall pay the State's
containing less than 0.60 ounces of tobacco); and. uft_ 1.50days after tha MSA Execmion Dam and through and including costs and attorneys' fe_s _ by the State of [naan¢of Settling State] in such _g,
Decen/:a_r 31, 2001, selling or dista'lmtiag within the State of [name of Settling State] any pack or other comainer of F_. The ranlodics in this Cous_R _ and _mal Jud_t are CorUUlafiv¢and in additiontO any other"remo:iies
CigarOtmscontaining fcwor than 20 Cigarettes (or, in tim case of _ll-yoar-own tobacco, any package of mll-yonr-own t_ Sta_ Of [rmm¢of Settling State] may ha'_ at law or equity, including but not limited to its rights trader tho Agreement.
tob_x:o centain_g less tham0.60 om,axs of tt_ao=o). Nothing hun:in shall ho o:mstraed to ptmamt the State fffomla'inging an action with _x_sp¢ctto coada_ not mleascd peratmnt

H. Entering into any comra_ combination or _y with a_ other Tobacco ProrlactManofac'mr_ that has the to tix AgtetanenL even thow,h that _ my also violate, this Consent Decree and Finul Jedgment. Nothing in this
or effect of: (1) limiting co_n in tim production or distribution of information about henlth kazards or other Consent Decree and Final Judgment is intended to create any right for [name of Scttling State] to obtain any Cigarette

o:mscq,tg_m_ of the _s* OftM_ _ (2) limiting or sM_=,smg rehash htto sanoiing and health; or (3) limiting or predttct form=la that it wonid not otherwis_ have uuder app/amble law.
suppreasing rascm_ into the marketing or dovek_,,i of new prodnots. Provided. however, that notlfing in the preceding
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F. No _ shall be considered the ch"_ of d_is Consent Decree and Pinal Jod_neat for the p_pose of any
statute, case law or mM of in_c_m=_on or consu_cfion that world or might came any i_rovi_ionto be _ against EXEIIBIT M
the drafter. Nothing in this _ Decree and Final tudgmcnt shall be conswoed as apl_val by the State of [nzm¢ of LIST OF PARTICIPATING MANUTACIT'RERS' LAWSUITS
Settling State] of the P_g-ipating Mamffactmers"business organizations, operations, acts or practices, and the Participating AGALNST THE SKITLLNG STATES
Mmmfa_t,_,aa shall make norepres_tmion tothe contrary.

G. The settlement negotiations resulting in this Consent Decree and _ Judgment have been undertakenin good I. PMiioMotrL%Inc., ct at. v. Mar_e_ Bronster, Attotr_ General of the State of Hawafi, In Her Official Cag,aci'_.
faith and for settlemem p_ only, and no evidence of negotiations or discussions underlying this Consent _ and Ch,. No. 9600722HG, United States IX.strictCourt forthe District of Hawaii
F'malJedgment sha[l be offered or received in _ in rely act_n or proceedi_ for any _. Neither this Consent
Decr_ and FinaI lmlgmcnt t_or any imblic discussions, public statcmcnts or tmblic _ _ _ _ _s _n_ 2. P'MlipMoeri_ Inc_ et al. v. Brttce Botelho. AttOlneyGeneral of the State of Alaska. In _s _ _i_, Civ-
Deci_ and _ Jtldgtttent by the State of [name of Settling State] or any Particil_atiltgMantlfa_ha_t or its agents shall be No. A97-0003CV, United States Dimict Courtfor the District of Alaska
offered or roceived in evidence in any action or proceeding for amy Imrpose other than in an action or proceeding arising 3. Philip Morfig Inc. et aL v. Scott HarshbargeLAttorney _ of the Commonwealth of Massach_ In His
under or relating to tiffs.ConsentDecree and Final Jedgment Offtcial Capacity. Cry. No. 95-12574-GAO, Umt_l States District Court for the Districtof Massachmetts

H. All obligations of the Participating Manefa_mre_ i.,m_Mtt to this Ctmsmt Decree and _ Jedgmem 4. Ph/lip Monis. Inc_ et aL v. Richard Blnmearha_ Att0mev Geoe_ of the State of _ticet, In.His Official
(including, but not limited to. all payment obligations) are,and shall remain, several and not joint. C_acitY, Civ. No. 396CV01221 (PCD), United States _ Court for _heDistrictof Cormecticttt

L The provisions of tMs Ctmsent Decree and Final Judgmem _e applicable only _ _ _ (_ _ _ _ 5. Ph/lip M_ri% Ct aL v. W_flliamH. SorreIl.et al- No. h98-ev-132. United States Distr/ct Court f_ _ _mct °f
taktm) within the States. Provided, however, that the preceding sentence shall not be _mstnted as extending the ten-itm'_ Vermont
scope of anyprovision of this Consent Decree and F'malJudgment whose scope is otherwise li_nited bythe terms thereof.

J, Nothing in subsection V(A) or V(I) of fffis Comem Decree shall create a right to ehaUenge the conti_mt/or_ _
MSA Execmi_ Date. of any advertising ¢omenL claim or slogan (other than _ ofa Oatoon) that was not anlawfd

priorto the MSA F.xecmion Date.

K. If the Agreement terminates in tiffs State for any _ason, then ff6s Co,sent Decree and _rml J_ _ _
void and of no fattl_ effect_

VIL F_AL DISIPOSITION

A. The _ the settlement set fo_h therein, and the establishment of the escrow provided for therein m'e
Ix_eby _ ill all tesp_t_ and al_claims axe hereby dismissed with prejudiceas provided G_, _h_

B. The Com't finds that the person[s] signing the Agreement have fell and ¢omple_ aathortty to eater imo the
binding and fully effective settlemem of LI_Sat'don as set forth in fl_eAgreemenL The Corot fatrtherfinds that entering into
this settlement is in the best iwterestsof the State of [name of Settling Sta_].

LET JUDGMENT BE ENTERED ACCORDI/NGLY

DATED this day of 1998.
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EXHIBIT N EXHIBIT O
LITIGAT_G POLITICAL SUBDIVISIONS MODEL STATE FEE PAYMENT AGREEME_N_f

This STATE FeePaymentAgreement(the %'TATE FeePaymentAgreement') is enum_ into asof

1. OtY of _ew YOrLct aL v. The Tobocco InstRute. Inc.et at,, Supreme Court of the State of New Y_ _ of between and among the Original Participating Manufacturers and STATE Outside Co_seI (_ _ _), _
New york, Index No. 406225/96 provide forpa.vmemof attorneys' fees pm'saant to Section XVII of the Master Settlement Agreement (the "Agreement-).

2. CourtlyofFaiev,TheTobaccohs_ Inc.etal..SupremeCom'toftheStateofNew y_ C_W ofEde,I_ wrI'NESSETH:
No. I 1997/359 WHEREAS. the State of STATE and the Original Participating Marmfnctmers have entered into the Agreement _0

3. C.omatvofLosAn_elesv. Rd. ReyrtoldsTobaccoCo.etal:, SanDiego Superior Court, No. 707651 settle and resolve with finality all Released Claims against the Released Parties, including the Original Participating

4. The Peoole v. Phili_ Morris. Inc. eta_L.,San Francisco Superior Com-t. No. 980g_ Mae_actme_ as set forth in the Agreement: and

5. Cotm_ ofCookv. P_ipMorris, Inc.et al..Ctrc'tfitCom-t of Cook Ctnmty. II1..N_._-L_5_ WHEREAS, Section XVII of the Agreement provides thai the Original Participating Mamtf_ shall pay
reasonable attorneys" fees to those private outside counsel identified in Exhibit S to the AgreemenL pmsmnt to the terms
hereof:

NOW, THEtLEFORE,BE IT [LNOWN THAT, in consideration of the mutual a_'eement of the Stateof STATE and
the Original Participating M_ to the terms of the A_reeraent and of the mtmml agreeme_ of STATE Outside
Counsel and the Original Participating Mantffactmm_ to the terms of this STATE Fee Payment AgreemenL and such ot.I_
considera_on desen'bed herein, the Original Participating Manufa_tme*s and STATE Outside Counsel agree as follows:

SEL-"r'IOYi.Definitions.

All definitions contained in the Agreement m'e _ by reference l'_rein, except as to terms speeifi_lly
defined hea"ein.

(a) "Act/on" meam the law,alit idenlL6ed in ErdaibitD. M or N to the Agreeraent _ has been brought by or agair_
tl_ Stateof STATE [orUttigafing Political Sdxfivision].

(b) "Allocated Amonmt" means the amount of any Applicable Quarlefly Payment allocated to any Private Ccamsel
fmel_ling STATE Outside Counsd) pm'stmmtto section 17 hereoL

(c) "A//ocab/e Liquidated Shore_ means, hi the event that die sam of all Payable Liquidated Fees of Private Counsel
as of any date specified in section 8 hereof exceeds the Applicable Liquidation _t for any payment described thereto, a
pet'eentage share of the Applicable Liquidation Amount equal to the proportion of (i) the mnotmt of the Payable _ted
Fee of STATE Omsi6e _1 to (ii} the sm,aof Payable _t Feesof all Private Coartsd.

(d) _App//cab/e L/qu/darion Amour means, for proposes of the payments described in section 8 hereof-

(i) for theImyment des_bed in subsection (a) thereof. $|25 million:

(ii) for the payment described in _ (b) Ii'mmof. tl'mdifference between (A) $250 million and (B)
thesum ofallamoents!_d iara6shctionofallPayableLiquidatedFeesofOutsideCoumd pu_uantu)subsection(a)
thereo_,

(iii)forthepaymentdescribedinsubsection(c)tl_reoLthedifferencebetween(A) $250millionand _)

sam ofallamountspaidinsatisfactionofallPayableLiquidatedFeesofOutsideCounselp_ tosubsections(a)aM
(b)thereof:

(iv)forthepaymentdescribedinsabsection(d)thereof,thedifferencebetween(A)$250millionand 03)

the sum of all amoumtspaid in satisfaction of all Payable Liquidated Fees of Outside Counsel ptwsuant to subsections (a), (b)
and (c) thereo_.

(v)forthepaymentdescaaT0_insabsection(e_theaeof,thedifferencebetween(A).$250milfionand (B)

the sum of allamomats paid in satisfaclion of all Payable Liqmdated YeesofOutsideCounselpmsuanttosubsections (a), (b)_
(c)and(d)_

(vi) for each of the first seco_ and lt_rdquarte_y p_n3ents for any calendar ye_ de_'bed in _
ff) thereof. $62.5 million: aad

(vii) for each of tl_ fourth _tleoJar quarlerlypayments for any e.flendar year described in salbseetion (f)
tbereo[, thedifference between (A) $'250_ and (13)the stmaof all amounts paid in satisfaction of all Payable Liquidated
Foes of Oatside Cotmsel with respect to the preeeffmg calendar qtrarters of the calend_ year.

(e) "Avp//car/on_ means a writtenapplicationfora FeeAward submittedtothePanelaswellasallsupporting

ma'aaiats (wh_h may inel_le video recordings ofinl_xviews).

(f) "Approved Cost Stawment_ means both (i) a Cost Statement that hasbeen accepted by the Original Participating
Manuf,e.Zm_a_, and (fi) in the event that a Cost Statement submitlm:l by STATE Ootside Counsel is disputed, the

by arbilratio_ tmrstmnt to subseelion (b) of sec_on 19 hereof _s to the amount of the reasonable costs taxi
expenses of STATEOutside Comasel.

(g) "Cost Statement_ _ a signed and attested statement of reasonable costs and expenses of Outside Counsel
for any action ideraified on Ex/fibit D, M or N _o the Agreement lhat has beea brought by or against a Settling State or
Litigating Politic.a]Subdivision.
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On) "Designated Representative" means the person designated in writing, by each person or entity, idontif_d in (y) "Tobacco Case" rne_s any tobacco and health case (other than a non-class action personal injm'y case
Exhibit S to the Agreement [by the Attorney General of the State of STATE or as later cerfif'md in vai_g by,the bro,.vghtdireetlybyor ot_behalfofasmglenaatral _rsonorxl_sm'viverof_h_nor for _g_l_,or any _-
go_mmental prosecuting authority of the Litigating Political Sdxlivision]. to act as their agent in receiving payments class action consolidation of two or moresuch cases).

from the Original Participating Manufacture_ for the benefit of STATE Outside Counsel pmsuant to sections 8. 16 and 19 (z) "UnpaM Fee" means the unpaid portion of a Fee Award.

hereof, as applicable, S_'t'lO_"2. Agreement to P_" Fees.

(i) _Director _ means the Direetor of _ Private Adjudienfitm Center of the Duke University School of law or such The Original Participating Manufactar'ars will pay reasonable a_rneys' fees to STATE Outside ComL_e/for their
other person or entity as may be chosen by agreement of the Original Participating Manufa_ttuecs and tlie Committee representation of the State of STATE in cormeeton with the Actiom as provided herein and subject to the Code of
desen'bed in the seoond sentonee of paragraph (bXii) of secrion I1 hereof. Professional Responsibility of the American Bar Association. Nothing herein sl_l be _ to reqmre the Off,hal

q) "Eligible CotatreT means Ptvate Counsel eligible to be alkr..ated a part of a Quart_y Fee Amount pnrsuam to Participating Mamffnotmers to pay any a_s" fees other than (i) a Liquidated Fee or a Fee Award and (i_) a Cc_t
section 17 hareof. Sta_netr_ ns provided herein+ nor shall anything herein n_mre the Original Participating Mamff_mrs to pay. any

(k) "Federal Legislation" means federal legislation that imposes an enforceable obligation on Participating Liquidated Fee, Fee Award or Cost Statement in com_=fion with any litigafion other thanthe Action.

Defendants to pay attorneys" fees with respect to Private Coonsel. SECTIO,_3. F.xeluMveObligation o[the Original Purt_ipating Martafircturers.

(1) "FeeAward" means any award of attorneys' fees by the Panel in cormection with a Toba_o Case. The provisions set forth herein consfitme the entire obligation of the Original Participating Manufacvarers with
(m) "l.iquidatedFee'menns_mattomeys" foe for outside Conosel for any antionideraified on Exhibit D, M or N to respect topayment of attorneys" fees of STATE Ot_ide Conasel (including costs and expenses) ha c_fion with the

the Agreement that has been brought by or agaxnst a Settling State or Litigating Political Subdivisiom in an amount agreed Action and the exclusive means by which STATE Out-fideCotmsel or any othe_ person orentity, may seek payment of fees
by the Original Participating Manofactmors and such Outside Counsel. by the Original Participating Mamffact_arersor Related Persons in cotmection with the Action. The Original Participating

(n) "Outs/de CoanseF' means all those Private Counsel identified in Exhibit S to the Agreement. Mamffactmers sM//have no obligation pro-stunt to Section XVlf of _ Agreement to pay attorneys" fees in connection with
the Action to any counsel other than STATE Outside CotmseL and they shall have no other obligation to pay attor_.,es" fees

(o) "Panel" means the three-member arbitration panel desoribed in section t I hereof, to or otherwise to compensate STATE Outside _I, any other ononset or representative of the State of STATE or file
(p) "Part)" raenm (i) STATE OutsideCounsel and (ii) an Original Participating Mamafactarer. State of STATE itself with respect to attorneys" fees in connection with the Action.
(q) "Payab/e Cost Statement" means the tmpaid amoma of a Cost Statement as to which all conditions precedent to SECTION4. Release.

payment have been satisfied. (a) Each person or enti_ identified in Exhibit S to the Atweement by the Attorney General of the State of STATE
_r) _PaTuble Liquidated Fee_ rnoara the mqmid amoont of a Liquidated Fee as to which all conditions _t to [or as eerlifio$ by the office of the go_ prosectamg at_rity for the Litigating Political Subdivision] hereby

ga_ have been satisfied, n-revucably.releases the Original Participating M_ufactmers and ali Related Persons frtrm an)' and all claims that such
(s) "Previously Settled States" means the Stales of Mississippi, Florida a_l Texas. person or entity ever had, now has or hereafter earn shall or may have in any way related to the Action (including but not

_t) "Private Cem_et" means all private onm_el for all plaintiffs in a Tobacco Case (including STATE Outside limited to any eegotiatiom related to the settI_t of the Action). Such release shali not be eonstn.,ed as a re,ease of any
CotmseD. porsoa or entity as to any of the obligations undertaken betein in connection with a breach thereof.

(u) _Quarterly Fee Amoant _ means, for pmptroes of the q_m'terly payments described in sect_as 16. !7 and 18 (b) In the event that STATE Outside Corm_.J and the Original-Participating Manufacturers agree upon a Liquidated
hereof -- Fee pursuant to s_tion 7 hereof, it shall be a precondition to any payraont by the Original Participating Manufacturers to the

Designated ReD, esentative pmsannt to section $Ima,eof thateach person or entity iden_ in Ev,bibit S to the Agreement by
(i) for eneh of the first, second and third calendas quarters of any calendar year begirlafingwith the first the Attorney General of the State of STATE [or as certified by the office of t_e govemm_tal prosecming authority for the

calendax quartor of 1999 and ending with the flfird calendar quarter of 2008, $125 million: Litigating PoEtical Subdivision] sha_ have irrevocably released all entities represented by STATE Outside Coansel in the
(ii) for each fourth ealend_ qlmr_ of any calendar year beginning with the fourth calendar quarter of Action. as wee as_ petsoasacting by or on _ of such eraities f_luding the Attome:¢ General [or the office of the

1999 and onding with the f_rth catendar quartor of 2003, tbe sum of (A) $125 million and (B) the diff--, ff any, _ govemmemal proseeming _ty] and each _thor person or onmy identfied on ExMbit S to the Agreement by tl_eAttorneY
(1) $375 million and (2) the sum of a/I amounts paid in satisfaction of all Fee Awards of Private Coanse[ dining such GeneraI[or ffaeoffice of the govermnental prosecatin_ authority]) from any andalldaims that suchporson or entityever had.
calondaf year, if any;, now has or bemat_ can. shall or ma) havem any way related to the Action (including but not limited to any negotiations

ffii) for each fourth calendar quart_ of any calendar year begirafing with the fomah calend_ qaarter of related to the settlement of the Acton). Such release shall not be _ as a lelease of any person or enti"9 as to anyof
2004 and _ with the fourth calendar quarter of 2008. the sumof (A) $125 million; (]3)the differeuce between (I) $375 the obligations undertaken herein in connection with a breachthereof.
million; and (2) the stun of all amounts paid in sail sfaction of all Fee Awards of Private Cotmsel during such catendar year, if SECTION5. No Effect on STATE Outside Counsel's Fee Contract.

any;and(C)thedi_eretx:e_ifany_between(I)$25_and(2)tbepr_dact_f(a).2_tw_teaths)and(b)thes*mofall Tbe tights and obligatiorm if any, of the respectve patties to any coraract betwoen the State of STATE and STATE
amotmts paid in sa1_action of an Liquidated Fees of Outside Counsel pmsmmt to section 8 hereof, if any; Outside Counsel shall be anaffected by this STATE Fee Payment Agreement except (a) insofar as STATE Outside Cotmsel

(iv) for each of the first, second and third calendas quarters of any calendar year b_irming with the filSt grant the release described in subsection (b) of section 4 hereof: and (b) to the extent that STATE Outsi_ Counsel rec_five
calend_ quarter of 2009. 5125 million; and any payments in satisfaction of a Fee Award pursuant to section 16 he.of, any amounts so received shall be credited, on a

(v) for eacli fonarthcalendar qum'tar of any calendar year beginning with the fourth calendas qum'ler of deIlar-for-doll_ basis, against mayatz_tmt payable to STATE Omside Counsel by the State of STATE [or the Litigating
2009. t/m sam of (A) $125 million and (13)6ae diffenmc_ if any, between (1) $375 million and (2) the sum of all amounts Political Subdivision] underany suchonnlraet-
paid in satisfaction of all Fee Awards of Private Cotmsel dining such ealoadar year, if any. St3Ol'lON6. LiquMa_edFees.

(v) "Retated Persons" meam each Original Participating Manufactmer's pask present and _Rme Af_iate_ (a) In "daeevent that the Origjaal PaxlicipatingManufuctorors and STATE Outside Ccamsel agree upon the amotmt
divisions, officers, directot_ employees, representatives, inga'ers, lenders, _tars` Tobacco-Related Organizations` of a Liqaidated Fee..the Original Pattieipafing Manafacna'ees shall pay such Liquidated Fee, pursuant to the terms hereof.

trade assonint_m, sutrpliars, agents, attditom, advertising agencies, public relations entities, attorneys, retailers and (b) The Original Pardeipating Manufacturers' paymontofanyLiquidatedFeepursuanttothissTATEFeePayment
distributors (and the Frndecasso_ heirs, executors, administrators, smx:essers and assigns of each of the foregoing). Agreement shall be subject to (i) satisfaction of the conditions _ stated in section 4 and pmagraph (cXii) of see.lion 7

(w) _Srate of STATr2"meam the [applicable Settling State orthe Litigating Political Subdivision], any of its past, hereof: and (ii) the paymem schedule and the annual and quarterly aggregate national caps specified in sections 8 and 9
present and f-ara_ agents, officials _ctiag in thek" offici_ _ /egal _ves, agenci_ _ herno£ which shall apply to an payments made with respect to Liquidated Fees of a//Outside Counsel.

commissions and mbclivisions. SECTION7. Negotiation _Liquidated Fees.

(x) "STATE Outside Co_tseF rnom_ all personsor emitiex identified in Exhibit S to the Agreement by the Attorney (a) If STATE Ow.side Counsel seek to be paid a Liquidated Foe. the Dexi_ Representative shall so notify the
General of State of STATE [or as later certified by the office of the governmental prosecuting antlx_ty for the Litigating Original Participating Manufactmers. The Original Participating ,Manufacturersmay at any time make an offer of a
Political S_division] as having been retained by and having _tn'esentod the STATE in conn_tio_ with the Action. acting Liquidated Foe to the Desiga_ted Representative m an amoanz set by the anarb_munsagreement, and at the sole _fiscretion.of
collectivelybyonanimousdecisionofallsuchporsonsorontities, the Original Paz_cipating Munuf_ and. in any event shall collectively make such an offer to the Designated

Representative no more than 60 Business Da_ after receipt of notice by the Desigr_ed Representative that STATE Outside
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Coumx_lseektobepaid a Liquidated Fee. The Original Participating Mamffactmz_ shall not be obligated to make an SEC_ON9.Limitations on Pomenrs of Liquidated Fees.

offer of a 1Mluidated Fee in noy parfietdar amoent. Within ten B_ Days after receiving such an offer, STATE Notwithstanding any other provision hereof, all payments by tbe Origina/ Participating Manufacatrers with
Outside Counsel shall either accept the offer, reject the offer or makc a conntertfffer, respect to Liquidated Fees shall be sub_-t to the following:.

Co) The n_onal aggregate of all Liquidated Fees to be agreed to by the Original Pa:dcipating Mnoufactur_'s in (a) Under no circtmxcanoes shall the Original Participating Manufacturersbe required to make any payment that
connection with the settlement of those actions indicated on Exhibits D, M and N to the Agreement shall not exceed one wonld result in aggregate national paymonl_ of Liquidated Fees:billion two tmdred fff_ mitlion donars ($1.25_,000,C00).

(c) If the Original ParticipatingMaanfa_tm=_ andSTATE Outside Counsel agree in writing upona Liquidated Fen: (i) dining 1999.totaling more than $250 million:
(i) STATE Outside Counsel shall not be eligible for a Fee Award; (ii) with respect to any calendar quarter beginning with the first calendar quarterof 2000 andending with

the fom'th ¢alcedm q'aarmrof 2003, totaling more than $62.5 milfion, except to the extont that a payment with respect to any
(ii) such _ Fee shall not become a Payable _ted Fee until such time as (A) State-Specific prier.calendar qoarter of any calendar yeardid not lmal $62-5 million: or

Finality has occurred in the State of STATE; (B) each perstm or entity identif_l in Exhibit S tOthe Agreement by the (iii) with respect to any ealeedar quarter after the fourth calendar quarter of 2003. totaling morn than zero.
Attorney _ of the State of STATE [or as certified by the office of the goveromental p_sec_ng ambority of the
Litigating Political St#,xlivision] has gr'af_ the release described in subsection (b) of section 4 hereof; and (C) notice of the Co) The Original Participating Mnoufactm'ers" obligations with respect to the Liquidated Fee of STATE Outside
evea_ described in subparagraphs (A) and (/3) of this paragraph has been provided to the Original Participating Counsel. if any. shall be exch_vely as provided in this STATE Fee Payment Agreement. and notwithstanding any other
Manufacturers. provision of law, such Liquidated Fee shall not be entered as or reduced to a judgment against the Original Participating

Maanfactm'ers orconsidered as a basis for requiring a bond or imtx_ing a lien or any other encumbrance.
(iii) payment of such Liquidated Fee pursuant to sections 8 and 9 _ (together with payment of costs

and expense* Imrsmmt to section 19 hereof), shall be STATE Outside Counsel's total and sole compensation by the Original SECTION10. Fee Awards.
Participating Manufacturers in connection with theAction. (a) in the event that the Original Part¢ipatmg Manufactmers and STATE Outside Counsel do not agree in writing

(d) If the Original. Participating Manufacturers and STATE Outside Courael do not agree in writing upon a upon a Liquidated Fee as described in section 7 hereof, the Original Participating Manufacturers shall pay. pm'snant to the
Liquidated Fee. STATE _ Counsel may submit an Application to the Panel for a Fee Award to be paid as provided in terms berneL the Fee Award awardedby.the Panel to STATE Outside Cotmsel.
sections 16. 17 aml 18 hereof. (b) The Original Participating Mnoufactnrers' payment of any Fee Award pm'sunot to this STATE Fee Payment

SEC'IX_ 8. Povnent of Liquidated Fee. Agreement shall be subject to the payment schedule and the annual and quarterly aggregate national caps specified in
sections 17 and18 hereof, which shall apply to:

In fl_ event that the Original Participating Manufacmr¢_ and STATE Outside Counsul agree in writing upon a
Liquidated Fee_and until such time as the Designated Representative has received payments in full satisfaction of such (i) all payments of Fee Awards in connection with an agreement to pay fees as part of the settlement of any
Liquidated Fee-- Tobacco Case on terms that provide for payment by the Original Participating Manufacturers or otl_r defendants acting in

agreemem with the Original Pa_cipating Manufacmrers (collectively, _Parduipating Defendants") of fees with reslX_ to any
(a) On_ I, 1999. iftbe LiquidatedFneofSTATEOmside_beeame aPayablelJquidated Fee before PrivateCounsel, subject to an annualcap onpayroantof all such fees_and

Janu_y 15. 1999. each Original P_ Manufacturer shall severally pay to the Designated Representative its Relative
Share of the lesser of (i) the Payable Liquidated Fee of STATE Outside CounseL (ii) $5 million or (iii) in the event (ii) all paym_ts of attorneys' fees (other than fees for attorneys of Participating Defendants) pursuant to

that the sum of all Payable Liquidated Fees of all O,,tside Coansel as of Janma-y 15. 1999 exceeds the Applicable _ FenAwasds for activities in onaneetion with any Tobacco Case renolved by operation of Federal _fion.
_.nomat. the Allocable Liqfftdated Share of STATE Outside Couasd. S_ 11. Composition of the Panel.

(b) OnAugust 1. 1999. if the LiquidatodFee of STATE Outside Counsel became a Payable Liqefidat_IFen on or (a) Tbe first nod the seomd members of thc Panel shall both be permammt members of the lXanoland, as suekwill
after January 15, 1999 and befm July t5, 1999, each _ Participating Mnoefactmer shall _ pay to the participate in the determination of all Fee Awards. The third Panel member shall not be a pemmmmt Panel member, but
Designated Representative its Relative Market Share of the lesser of (i) the Payable Lklindated Fee of STATE Outside instead shall be a_stato-specific memb%aselected to _ Fee Awards on behalf of Private Counsel retained in
Counsel Cfi)$5 million or Off) in the event that the stnmof all Payable I..iqmdated Fees of all Outside Counsel that became cormect_n with litigation within a single state. Aeeorffmgly, the third, state-specific member of the Panel for proposes of
Payable Liquidated Fees on or after Jnoemy 15. 1999 and before Jttly 15. 1999 exceeds the Applicable Liquidation Amount. determining Fee Awm'dswith respect to litigation in the State of STATE shall not participate in any determination as to any
the Allocable LiquidatedShare of STATE Outside Conmel. Fee Award with respect to litigation in any otbe¢ state (unless selected to participa_ in such determinations by such persons

(c) OnDecember 15, 1999, if tbe Liquidated Fne of sTATE Outside _I became aPayabk I.=,quidatedFee on as may be a_ to make su_h selectio_s underother agt_emems).
or _er July 15. 1999 and before _ 1. 1999, e_eh Original _g Maanfactm_ _ sevea-al]ypay to the (b) Tbe members ofthe Pno¢lshallbe selected as follows:

Designated _tmive its Rela_ve Market Share of the lesser of 6) the Payable Liquidaled Fee of STATE Om_de (i) Tbe first _ shall be tbe antoralperson selected by Pm'ticipatingDefendams.

Co_mseL (li) $5 million or (iii) in the evcttt that tbe sum of all Payable Liq:afidatedFeesof all Outside Cotmsol that became (ii) Tbe second member shall be tl_ person joimly selected by the agreen_m of Participating Defondams
Payable Liquidated Fees on or afterJuly 15. 1999 and I_efore_ I, 1999 exo_ds the/_]Jl_ble Liquidation Amoent and a majority of the ¢ommittne described in the fee payment agreements entered in connection with the setdements of the
the Allocable Liquidated Share of STATE _ ConmeL . Tobaec° Cases.br°nght bYthe Prevk_aslYSettled Stntes- -"tn the ea_t_t tlmt the Person s° _lected is enable or tmwitling to

(d) O_ December 15, 1999. if the I..iqindated Fee of STATE Outside Coemel became a Payable _ Fee continue to serve, a replacement for such member shah be selected by agreemem of the Otigirml Participating Mamffacten_
before December I. 1999. each Original Participatng M_ shall severally pay to the Designated Reptesemative its and a majority of the members of a committee composed of tl_ following members: Joseph F. l_iee_Richard F. Seruggs,
Relative Market Shaee of the less_ of (i) the Payable Liquidatigl Fee of STATE Outside ConaseL or Cti)$5 milli/m or Cfii)in Stevtm W. BetmatLWalter Umphrey, ono additional n:l_resemafive, to be selectod in the sole disoretionof NAAG, and two
the event ff_atthe sum of all Payable Liquidated Fees of all Outside Cotmsel that become Payable _ted Fees betkne representatives of Private Counsel in Tob_co Cases, to be selected attbe sole discretion of the Original Participating

1. t999 exceeds the Applicable Liquidation Amoant. the Allocable Liquidated Share of STATE Outside Connsel. Man_

(e) Ou December 15. 199% if the Liquidated Fee of STATE Outside Counsel became a Payable Liquidated Fee (iii) The third, state-specific member for pmpones of determining Fee Awards with respect to litigation in
before Denembet 1. 1999, each Otigh_al Participating Manufacturer shall severally Pay to the Designated R61_remmmiveits the State of STATE shall be a natmal person selected by STATE Outsk_ Counsel who shall notify the Director and the
Relative Mmket Shase of the lesser of (i) tbe Payable Liquidated Fee of STATE Outside Counsel or Cti)in the evont that tbe Original PasticipatingManufacturersof the name of the person selected.

samaof all Payable _ted Fees of all Outside Cotmsel that became Payable Lkltfidatod Fees bofote _ 1. 1999 SEC/X_ 12. At_lication of STATE Outside Counsel.
exceeds the Applicable Liquidation Amomm the Allocable LiquidatedShare of STATE Outside CounseL

(it) Ou the last day Oft.acli_lh_e_n._ar qnarl_.t, bcgilzlling with tile g/istcalt_dasqtlartl_,of2000alKi _nding with th _ (a) STATE Omside Conosel Shatlmakeacollective Application for a singleFee Award, which shall be submitted
to tbe Director. Witifin five _ Days after reeeip_of the Application by STATE Outside CoonscL the Diteoror shall

f_ut_h_quarter_f2_3_iftheI-2'qt_datedFee_fSTATE_taside_tmso_x¢ameaPayab_e_Feeat_east serve the Application upon the Origiml Participating Manufactmets and the STATE. The Original Participating
lfi Bminess Days pri°r to the last day of each such eakmdar quarler"each Original txasti¢ipati_tgMnoufacttaxt"shall _Y Mamffactmers shall submitall maletials ui _ to the Application to tbe Dieeetor by the later of (i) 60 B_ Days
pay to the Designated Representative its Relative Market Shale of the lesser of (i) the Payable Liquidated Fee of STATE aft_ service of the Apldicafion epon the Original Participating Manufacttwers by the Director, (ii) _ Business Days after
Omside Ommsel or (ii) i_ the event that the stun of all payable _ Fees of alt Outside Conasel as of the date 15 the date of State-Specific Finality in the State of STATE or (iii) five Basiness Days after the date on which nodce of tbeBasiness Days priorto the'dateof the paymem in question t_ceeds tbe Applicable Liqtfidmion Amount. the Allocable
Liquidated Shm'eof STATE Otltside_ name of the third, state-specific panol _ desctib_ in pmagr_ (bXiii) of section II bereof has beon provided tothe

Direntor and the Original Participating Mnoufaettmax
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CO) The Original Participating Manufacturers may submit to the Director any materials that they wish and. (i) in the case of the first quarterly allocation for any calendar year. such monthly amount shall be
notwithstanding any restrictions or representations made in any other agreements, the Original Participating Manufuctmers allocated among all Eligible Counsel forsuch month in proportion to the amounts of their respective Unpaid Fees.
shall be in no way constrained from contesting the amount of the Fee Award requested by STATE Omside Counsel. The (ii) in the case of a quarterly allocation after the first quarterly allocation, the Quarterly Fee Amount
Director, the Panel, the State of STATE, the Original Participating Manufacttwers and STATE Outside Counsel shall shall be allocated among only those Private Counsel. if any. that were Eligible Counsel with respect to any monthly amount
preserve the confidentiality of any attorney work-product materials or other similar confidential information that may be for any,prior quarter of the calendar year but were not allocated a proIx_rtionateshare of such mow_hlyamount (either because
submitted, such Private Counsel's applications forFee Awards were silt/under consideration as of the last day of the calundar quarter

(c) The Director shall forward the Application of STATE Outside Counsel, as well as all writtenmaterials relating containing the month in question or for any other reason), until each such Eligible Counsel has been allocated a proportionate
to such Application that have been submitted by the Original Participating Manufacturers pursuant to subsection (i>)of this share of all such prior monthly Ira)meats for the calendar year (each such share of each such Eligible Counsel being a
section, to the Panel within five Business Days after the later of (i) the expiration of the period for the Original Participating "Payable Proportionate Share'). In the event that the stun of all Payable Proportionate Shares exceeds the Quallerly Fee
.Manufacturersto submit such materials or ('ti)the earlier of (A) the date on which the Panel issues a Fee Award with testx_t Amount. the Quarterly Fee Amount shall be allocated among such Eligible Counsel on a monthly basis in proportion to the
to any Application of other Private Counsel previously forwarded to the Panel by the Director or (13)30 Business Days afler amounts of their respective Unpaid Fees (without regard to whether there may be other Eligible Counsel with respect to such
theforwarding to the Panel of the Application of other Private Cotmsel most recently forwarded to the Panel by the Director. prior monthly amounts that have not vet been granted ordenied a Fee Award as of the last day of the Applicable Quarter). In
The Director shall notify the Parties upon forwarding the Applicatiot_(and all written materials relating thereto) to the Panel the event that the sum of all Payable Ptvt.xn_donateShares is less than the Quarterly Fee AmounL the amount by which the

(d) In the event that either Party seeks a bearing before the Panel, such Pan'ymay submit a request to the Director in Quarterly Fee Amount exceeds the sam of all such Payable Proportionate Shares shall be allocated among each month of the
writing withiu five Business Days after the forwarding of the Application of STATE Outside Counsel to the Panel by the calendar qtmrter, each such monthly amount to be allocated among those Eligible Counsel having Unpaid Fees in proportion
Director, and the Director shall promptly forward the request to the Panel. If the Panel grants the request, it shall promptly to the amounts of their respective Unpaid Fees (without regard to whether there may be Eligible Counsel that have not yet
set a date for hearing, such date to fall within 30 Business Days after the date of the Panel's receipt of tbe Application. been granted or denied a Fee Award as of the last day of the Applicable Quarter).

SECTION13. Panel Proceedings. (c) Adjustments Pursuant to subsection (bXii) of this section 17 shall be made separately for each calendar year. No
amounts paid in any ealondar year shall be subject to refund, nor shall any payment itt any given calendar year affect tbe

The proceedings of the Panel shall he conducted subject to the terms of this Agreement and of the Protocol of Panel allocation of payments to be made in any subsequent calendar year.

Procedures attached as an Appendix hereto. SECTION18. Credits to and Limitations on P_vnent of Fee A words.

SECTION14. Award of Fees to STATE Outside Counsel. Notwithstanding any other provision hereof, all payments by the Original Participating Manufacturers with respect
The members of the Panel will consider all relevant information submitted to them in rcaehing a decision as to a Fee to Fee Awards shall be subject to the following:.

Award tlmt fairly provides for fall reasonable coition of STATE Outside Counsel. In considering the mnouut of the
Fee Award. the Panel shall not consider any Liquidated Fee agreed to by any other Outside Counsel any offer of or (a) Under no circumstances shall the Orlgiunl Participating Manufactmers be required to make payments that would
negotiations relating to any proposed liquidated fee for STATE Outside Counsel or any Fee Award that already has been or result in aggregate national payments and credits by Participating Defendants with respect to all Fee Awards of Private
yet may be awarded in cotmection with any otherTobacco Case. The Panel shall not be limited to an beorly-rate or lodestar Counsel:
analysis in dm the amount of the Fee Award of STATE Outside Counsel but shall take into account the totality of (i) during any year beginning with 1999, totaling more than the sum of the Quarterly Fee Amounts for
the circumstances. The Panel's decisions as to the Fee Award of STATE Outside Counsel shall be in writing and shall report each calendar quarter of the calendar year. excluding certain payments with respect to any Private Counsel for 1998 that are
the amount of the fee awarded (with or without explanation or opiulorL at the Panel's discretion). The Panel shall determine paid in 1999; and
the amount of the Fee Award to be paid to STATE Outside Counsel within the later of 30 calendar days atter receiving the (_) during any calendar quarter beginning with the first calendar quarter of 1999, totaling more than the
Application (and all related materials) from the _ or 15 Business Days after the last date of any heating held pursuant Quarterly Fee Amount for such quarter, excluding certain payments with respect to any Private Counsel for 1998 that are
to subsection (d) of section 12 hereof. The Panel's decision as to the Fee Award of STATE Outside Counsel shall be final, paid in 1999.

binding and unn-appenlable, CO) The Original Participating Manufacturers" obligations with respect to the Fee Award of STATE Outside
SECTION15. COstSofArb/trat/on. Counsel, if any, shall be.exclusively as provided in this STATE Fee Payment Agreement. and notwithstanding any other
All costs and expenses of the arbitration proceedings held by the Panel. including costs, expenses and compensation provision of law. such Fee Award shall not be entered as or reduced to a jndgntont against the Original Participating

of the Director and of the Panel members fbut not including any costs, expenses or compensation of counsel making Manufactmers or considered as abasis forreqalringabond or imposing a liun or any other encumbrance-

applieafioas to the Panel), shall be berne by the Original Participating Manufautmers in proportion to their Relative Market SECTION19. Reimbursement of Outside Counsel's Costs.

Shams. (a) The Original Participating Mamifactm_zrsshall reimburse STATE Outside Counsel for reasonable costs and
SECT/ON16. Pa?wtent of Fee Award of STATE Outside Counsel. expenses inourred in connection with the Action. provided that such costs and expenses am of the same natm'e as costs and
On or before the tenth Business Day after the last day of each ealundar quarter beginning with the first calendar expenses for which the Original Partiulpating Manufacturers ordinarily reimburse their own counsel or agents. Payment of

quarter of 1999. each Original Participating Manufacturer shall severally pay to the Designated Representative its Relative any Approved Cost Statement pm-suant to this STATE Fee Payment Agreement shall be subject to (i) the condition preeedem
Market Share of the Allocated Amount for STATE Outside Counsel for the calendar quarter with respect to which such of approval of the Agreement by the Court for the State of STATE and (ii) _ payment schedule and the aggregate national
quarterly payment is being made (the "Applicable Quarter"). caps specified in subsection (c) of this section, which shall apply to all payments made with respect to Cost Statements of all

SEC'I_N 17. Allocated Ammmts of Fee Awards. Outside Counsel
(b) In the event that STATE Outside Counsel seek to be reimbursed for reasonable costs and expenses incurred in

The Allorated Amount for each Private Counsel with respect to any Paymem to he made for any particular connection with the Action, the Designated Representative shall submit a Cost Statement to the Original Participating
Applioable Quarter shall be determined as follows: Manufuc_. Within 30 Business Days after receipt of any such Cost StatemenL the Original Participating Manufacturers

(a) The Quarterly Fee Amonm shall be allocated equally among each of the three months of the Applicable Quarter. shall Other accept the Cost Statement or dispute the Cost Statement, in which event the Cost Statement shall be subject to a
The amount for each such month shall be allocated among those PrivateCounsel retained in connection with Tobacco Cases full audit by examiners to be appointed by the Original Participating Manufacturers (in their sole discretion). Any such audit
settled before or daring such month (caeh such Private Counsel being an "Eligible Counsel" with respect to such monthly will be completed within 120 Business Days after the date the Cost Statement is received by the Original Participating
amotmt), each of which shall be allocated a portion of each such monthly amount up to (or. in the event that the sum of all Maamfautmers. Upon completion of such audit, if the Original Participating Manufacturers and STATE Outside Counsel
Eligible Counser s respective Unpaid Fees exceeds such monthly amount, in proportion to) the amount of such Eligible cmmot agree as to the appropriate amount of STATE Outside Coma_l's reasonable costs and expenses, the Cost Statement
Coonsel's Unpaid Fees. The monthly amount for each month of the calendar quarter shall be allocated among those Eligible and the ex_'s audit relx_ shall be submitted to the Director for arbitrationbefore _ Panel or, in the event that STATE
Counsel having Unpaid Fees. without regard to whether there may be Eligible Counsel that have not yet been granted or Outside Counsel and the Original Participating Manufacturers have agreed upon a Liquidated Fee pmsuant to section 7
denied a Fee Award as of the last day of the Applicable Quarter. The allocation of subsequent Quar_ly Fee Amounts for the hereof, before a separate three-memberpanel of independent arbitrators, to be selected in a manner to be agreed to by STATE
calendar yeas, if any, shall be adjusted, as necessary, to account for mayEligible Counsel that are grantedFee Awards in a Outside Counsel and the Original Participating Manufactmers. which shall determine the amount of STATE Outside
subsequent qma'tet of such calundas year, as provided in paragraph Co)(ii)of this section. Co_l's reasonable costs and expenses for the Action_ In determining such reasonable costs and e_ the members of

(b) In the event that the amount fora given month is less than the sam of the Unpaid Fees of all Eligible Cotmsel: the arbitration panel shall be governed by the Protocol of Panel Procedures attached as an Appendix hereto. The amount of
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STATE Outside Counsel's reasonable costs and expenses determined pm'suant to arbitration as provided in the preceding SECTZON24. lntendedBeneficiaries.

sentence shall be final, binding and non-appealable. No provision hereof creates any rights on the part of, or is enforceable by. any person or entity that is not a party,
(c) Any Approved Cost Statement of STATE Outside Counsel shall not become a Payable Cost Statement until or a person covered by either of the releases described in section 4 hereof, except that sections 5 and 20 hereof create

approval of the Agreement by the Court for the State of STATE. Within five Business Days after receipt of notifv',,atiea fights on the part of. and shall be enforceable by. the State of STATE. Nor shall any provision hereof bind any non-signatery
thereof by the Designated Representative, each Original Participating Manufacturer shall severally pay to the Designated or determine, limit or prejudice thefights of any such person or entity.

Representative its Relative Market Share of the Payable Cost Statement of STATE Outside Counsel. subject to the following: SECTION25. Representations of Parffes.

(i) All Payable Cost Statements of Outside Counsel shall be paid in the order in which such Payable Cost The Parties ,heretohereby represent that this STATE Fee Payment Agreement has been duly authorized and. uponStatements became Payable Cost Statements. - -
execution, will constitute a valid and binding contractual obligation, enforceable in accordance with its terms, of each of the

(ii) Under no circtunstames shall the Original Parfcipating Manufacturers be required to make payments Parties hereto.

that would result in aggregate national paymunts by Participating Defendants of all Payable Cost Statements of Private SECTION26. No Admission.
Counsel in connection with all of the actions identified in Exh_its D. M and N to the AgreemenL totaling more than $75
million for any given year. This STATE Fee Payment Agreement is not intended to be and shall not in any event be construed as, or deemed to

be, an admission or concession or evidence of any liability, or wrongdoing whatsoever on the part of any signatory, hereto or(iii) Any Payable COst Statement of Outside Conosel not paid during the year in which it became a Payable
any person covered by either of the releases provided under section 4 hereof. The Original Participating Manufacturers

Cost Statement as a result of paragraph (ii) of this subsection shall become payable in subsequent years, subject to paragraphs specifically disclaim and deny any liability or wrongdoing whatsoever with respect to the claims released under section ,*(i) and (ii), until paid in full. - -
hereof and enter into this STATE Fee Payment Agreement for the sole p_ of memorializing the Original Participating

(d) The Original Participating Manufacturers' obligations with respect to reasonable costs and expenses iucurred by Manufacturers" rights and obligations with respect to payment of attorneys" fees pursuant to the Agreement and avoiding the
STATE Outside Counsel in counectlon with the Action shall be exclusively as provided in this STATE Fee Payment further expense, inconvenience, barden and uncertainty of potential litigation.
Agreement. and notwithstanding any other provision of law, any Approved Cost Statement determined pursuant to subsection SECTION27. Non-admissibility.
(b) of this section (including any Approved Cost Statement determined pttrsnant to arbitration before the Panel or the separate
three-member panel of independent arbitrators described therein) shall not be entered as or reduced to a judgment against the This STATE Fee Payment Agreement having been undertaken by the Parties hereto in good faith and for settlement
Original Participating Manufacturers or considered as a basis for requiring a bend or imposing a lien or any other p_s only. neither this STATE Fee Payment Agreement nor any evidence of negotiations relating hereto shall be offered
incumbrance, or received in evidence in any action or proceeding other than an action or proceeding arising under this STATE Fee

SECTION20. Distribution of Payments among STATE Outside Counsel. Payment Agreement.
SECTION28. Amendraent and Waiver.

(a) All payments made to the Designated R_tative pursuant to this STATE Fee Paymunt Agreement shall be
for the benefit of each person or entity identified in Exhibit S to the Agreement by the Attorney General of the State of This STATE Fee Payment Agreement may be amended only by a written instrument executed by the Parties. The
STATE [or as certified by the gov_tal prosecuting a_ty of the Litigating Political Subdivision], each of which shall waiver of any rights conferred hereunder shall be effective only if made by written instrument executed by the waiving Party.
receive from the Designated Representative a percentage of each such payment in accordance with the fee sharing agreement. The waiver by any Party, of any breach hereof shall not be deemed to he or construed as a waiver of any other breach,
ff any, among STATE Outside Counsel (or any written amendment thereto), whether prior, subsequentor contemporancoas, of this STATE Fee Payreem Agreement.

(b) The Original Participating Manufacturers shall have no obligation, reapomibility or liability with respect to the SECTION29. Noffces.
allocation among those persons or entities identified in Exhibit S to the Agreement by the Attorney General of the State of All notices or other communications to any party hereto shall be in writing (including but not limited to telex.
STATE [or as certified by the governmental prosecuting authority of the Litigating POtMcat Subdivision], or with respect to facsimile or similar writing) and shall be given to the notice parties listed on Schedule A hereto at the addresses therein
any claim of misallocation, of any amounts paid to the Designated Representative pmsaiant to this STATE Fee Payment indicated. Any Party hereto may change the nan_ and address of the person designated to receive notice on behalf of such
Agreement. Party by notice given as provided in this section including an updated listconformed to Schedule A hereto.

SECTION21. Calculations of Amounts. SECTION30. Governing Law.

All calculations that may be required hereunder shall he performed by the Ori#nal Participating Maanfactm'ers, This STATE Fee Paymem Agreement shall be governed by the laws of the State of STATE without regard to the
with notice of the results thereof to be given promptly to the Designated Representative. Any disputes as to the correctness conflict of law rules of such State.
of calculations made by the Original Paltieipating Man_actasers shall be resolved pursuant to the procedures described in SECTION31. Construction.

Section X2(c) of _ Agreement for resolving disputes as to caleulatiuns by the Independent Auditor. None of the Parties hereto shall be considered to be the drafter hereof or of any provision hereof for the purpose of
SECTION22. Pa.wnent Responsibili_'. any statute, case law or rule of interpretation or construction that would or might cause any provision to be construed against
(a) Each Original Paracipating Manufacturer shall be severally liable for its share of all payments pursuant to this the drafter hereof.

STATE Fee Payment Agreement. Under no cireamastances shall any payment due hereunder or any portion thereof become SECTION32. Capt/ons.

the joint obligation of the Original Participating Manufactm,ers or the obligation of any pe_un other than the Original The captions of the sections hereof ale included for convenience of reference only and shall he ignored in the
Participating Manufactmer flom which such payment is originally due, nor shall any Original Participating Manufacturer be construction and interpretation hereof.required to pay a portion of any such payment greater than its Relative Market Share.

Co) Due to the particular corporate sm,,ctares of R. J. Reynolds Tobacco Company ("Reynolds") and Brown & SECTION33. Execution OfSTATE Fee Pa)vnentAgreemont.
Williamson Tobacco Corporation ("Brown & W'tIlinmson') with _ to their unrvdomestic tohacoo operatiom, Reynolds This STATE Fee Paymeat Agreement may be executed in counterparts. Facsimile or photocopied signatures shall
and Brown & W'flliamson shall each he severally liable for ks respective share of each payment due pmsuant to thisSTATE be considered valid signatures as of the date hereof, although the original signature pages shall thereafter he appended to this
Fee Payment Agreement up to (and its liability hereunder shall not exceed) the full extent of its assets used in, and earnings STATE Fee Payment Agreement.
and revenues derived from, its manufactme and sale in the Ultited States of Tubacce Products intended for domestic SECTION34. Entire Agreement of Parties.

consumption, and no recom'se shall be had against any of its other assets or earnings to satisfy such obligations. This STATE Fee Payment Agreement contains an entire, complete and integrated statement of each and every term
St3CTION23. Termination. and provision agreed to by and anlong the Parties with respect to payment of attorneys" fees by the Original Participating

In the event that the Agreement is temlinated with respect to the State of STATE pursuant to Section XVIlI(u) of _ Manufacturers in ce_tion with the Action and is not subject to any condition or covenant, express or implied, not provided
Agreement (or for any other reason) the Designated Representative and each person or entity identified in Exhibit S to the for herein.
Agreement by the Attorney General of the State of STATE [or as certified by the governmental prosecuting authority of the IN WITNESS WHEREOF, the Parties hereto, through their fully authorized representatives, have agreed to this
Litigating Political Subdivision] shall immediately refund to the Original Participating Manufactm'ers all amounts received STATE Fee Payment Agreement as of taMs___ day of .1998.

under this STATE Fee Payment Agreement. [SIGNATURE BLOCK]
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EXIt]BIT P

APPENDIX NOTICES
to MODEL FEE PA_ AGREEMENrr

PROT(M_OL OF PANEL PROCEEDI2_GS [Intentionally Omitted]

TMs ProtocolofFroccdm'cshasbeenag_cdtobetweenthert_p_g:_ivepartiestotbcSTATE FeePa_
Agreemem, and stmU g_vern the atbi'aafi_n proceedings provided for therein.

1. Defi_ons.

An definitions comained in the STATE Fee Payment Agreementam _ by referetce herein.
SECrD_ 2. g7ta/rman.

The personselected to s,Tve asthe _t. neuwal member of the Par_ as described in pmagta# OX_) of
section 11 of the STATE Fcc _nt Agrc_mc_ shall serve as the _ of _ Pa_l.

SEC'm_ 3. Arbitration Pursuant to Agreement.

The members of the Panel shall determine those matters commi_ed tv the decision of the P_ _ _ _A_
Fee Payment Agreement. which shall govern as to all mattersdiscussed therein.

SECT[O_¢4. ABA Code ef Eadcs.

Eachof the mcmbet_ of the Panel shall be governed by the Code efF_.thicsforArb_retors in _rcial Disputes
by tt_ Americma Arbitration Assodmk)n and tl)eAmeric_ Bm _ (the "Code of Et_cs_ in comJ_ting

the arbitration Im)ceedings pumuam to the STATE Fee Faymem Agrecme_ subject to the terms of _ STATE Fee Payment
Agreemcm taxi tMs DrotocoL Each of the party-appoim_ members of t/rePanel shall be governed by Canon VII of _ _
ofEtMcs. No persoa may engage in any ex lmrre " " with thepetmane_ neewal member of the Panel selected
lxn_ant to paragraph CoXii)of section I1, in keeping with Canom L IIandmoftbeCedeofEthics.

SEcri¢_ 5. Addir/ona/Ru/es and Procedure_.

The Panel flay adopt such rules and procedtnes as it deems net_ssary and apla'op_te for thedisdtat_ of _ _
ender the STATE Fee Paym_t A_eemmt aml this _ sebject to the terms of the STATE Fee _ A_t _
this Protocol

SI_X'ION6. Majority"Pule.

In the event that t/_ememb(ws of the Panel a_enot mtanimoe* in theirviews as to any matter _ _ _ by
them pursuam to the STATE Fee Payment Agteemem or this Protocol the demtminatioa sttallbe _ by a ",_e _ a
majority of thethree membe_ of the P_.L

Sl_crto_ 7. Application for Fee Award and Other Materials.

(a) The Application of STATE Outside Conns*land anymaterials sttbmittedto the _r relating thtm_
(collectivdy, _") shaRbe forwarded by the _ t_ each of the _ of the Pm_el in tl_ _ _ _ _
datesspccifx_in_e STATE F'ccPaymem Agrcemct_

Co) All_ submittedtotheDir_torbyeitherPatty(c¢anyoth_pct'soa)shaUbescrv__ _ P_

All _ required to be served on any Party shall be deemed to have been served as of the dateon _ _h
materials have been sent by _ (i) haml deIive_-yor (ii) facsimile and ovea'nightcoerier _ _ _ _.

(c) To the ext_t that the Panel believes that information t_t mbmitted to the Panel may be ml_t f_
_ of 6_amlding thOSematte_ committed to the d_ision of the Panel traderthe tenm of the STA_ _ P_
Agreement, thePanel shall request such information from the Parties.

8. Hearing.

Any heating held pursuam to section 12 of the STATE F¢¢Paymem A_,_'at shall not _ _ o_ _ m _
_ of all three members of the Panel apon notice and an opporttmity for the respeOive _tives of _ _ _
attend.

SECTION9. Miscellaneous.

(a) Each memb_ of the Paoel shall b_ compensamd for his services by the Origiml Participatittg
Mamff_t=ta_ o_ a basis to be agreedto bvtween s_ch member and the Odginal Parfi_g M_

Co) The membe_ of the Panelshall r_ex allmedia inqairi_ regaxding thearbitration Ixocecding _ _
respectivv Parties _ the STATE Fee Payment A_ and shall refrain f_roma_y commem _ _ _ _
proceedings to be conducted Imrsmmtto the STA'rE Fee PaymemtA_ during the pemleacy of such arbitration
t_x_e_gs, in kee_ing with Canon IV(B) of ffa¢C_fe of Edffcs.
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EXHIBITQ EXHIBITR
1996 AN_D1997 DATA EXCLUSION OF CERTAIN BRAND NAMES

(1)

Original Pm'ficipatingManufacturer Operating Income Brown & William.sonTobacco Corporatiort
Brown & W'dliamson Tobacco Corp. $801,640,0(X) GPC

Lorillard Tobacco Co. $719,100,000 State Express 555
Philip Morris Inc. $4,296,600,000 Riviera
RJ. Reynolds Tobacco Co. $1,468,000,000

Total (Base Operating Income) $"/,195,340,000 PhilipMorris Incgrlxa"ated

Players
(2) 1997 vohtme (as measuredby shipments of Cigarettes) B&H

Original PmaicipatingManufaetm_ Nmnbcr of Cigarettes Belmont

Mark Ten

Brown & W'EIiamson Tobacco Corp.* 78,911,000,000 Viscoum

LorilIardTobaccoCo. 42,288,000,000 Accord

Philip Morris Inc. 236,203,000,000 L&M

R2. Reynolds Tobacco Co. 118,254,000,000 Lark

Total (Base Volume) 475,656",00(},000 Rothman_s

Best Buy
(3) !997 volume (as measured bv excise taxes) Bronson

Original Pm'ficipatingManufactm'er Nttmberof Cigarettes F&L

Genoo

Brown & W'flliamson Tobacco Corp.* 78,758,000,000 GPA

LorillardTobacco Co. 42.315,000,000 Gridlock

Philip Morris Inc. 236,326,000,000 Money
R_LReynolds Tobacco Co. 119,099,000,(}00 NoFrills

_s
* The volumeincludes 2,847,595 pounds of "rollyourown" tobacco com,_led into the nm'nber ofCigarettes using 0.0325 PremiumBuy

ouncesperCigaretteconversionfactor. Shenandoah

Top Choice

LorillardTobacco _v
None

RJ. ReynoldsTobacco Comvanv

Best Choice :

Caldina/

_'s Choice

Jacks

Rainbow

Scotch Buy
SlimPrice

SmokerFriendly
Valu Ttme

Worth
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EXHIBIT S EXHIBIT T
DESIGNATION OF oL_rSIDE COU_'SEL MODI_ STATLTE

Sec'don . F'mding__d 1_'pose. _

(a) C;s,_:, a't_/dng presents serious peb/ic _ eor, ce_'ns to _he State a_d to _ c_ms of the State_ The

[L_tentiomlly Omitted] Surgeon Gem_al has determined that smoking causes lung _, heartdisease and other serio_ diseases, aml that there me
hmxlxeds of thousands of tobacco-related deaths in the United State* each year. These diseases most often do not
mmilmany years after the pexson in q_'tioTt begim waddng.

Co) Gv_vaie smoking also presents serious financial co_etns for the State. Under certain he.a!rb-cm'ewograt_
the State may, have a lega/obligation to lm_vide mediea/assistance to eligible pe*sons for health conditions asseciated with
eigaretm smoking, and those persons may. have a legal eraitlement to receive such medical assistaaxe.

(c) Umler these progtm_ the State pa_ millions of dollars each year to provide medical assistance for these
persons for heal_ conditions assoeia_ witheig_ette smoking.

(d) It is the policy of the State that _ Imrdem imposed on the State by cigarette smoking _ _ _ _
product man_faetm'ers rather titan by the State to the extent that such manufacrarers ei_r de_rmine to en_r into a
sculem_t vhth the State orarc found cu/_blc by the courts.

(e) On . ,1998,1eadingUnitedStat_tobaecolmx_tmamff_turers emeredintoasettlernentagreement.
entitled flae ,"Master Seatlemem Agrezam_" with t.be State. The Master See_3ement Agreement obfigates these
manuf_ in return for a release of past, present and certain fumm claims _gaimt them as described therein, to pay
substantial warns to tt_ State (tied in irart _ their volmne of sales); to fund a hanna/fotmdafi_ _ _ _ in_ of

Imblie healS; _ t_ make _abanndal changes in their advexfisi_g and marketing practices and corporate cult_e, with the

(IF) It would be eontrmy _ the policy of the State if tobaccoprodt,,ctmanufactm'erswho determine not to en_ into
such a se_ement could ese a resldting cost advamage to derive large,short-_'m I_fits in the _ _ 1_ my _
without emmlng that the State will bare an evemml smm_ of reeo,,_ry from them _ _ _ _ b_ _ _y.
It is tMts in the httem_t of the State to teq_e dmt str.,h matmfa_tmca_ estab_h a _ _ _ _ a _ of

zaldto IXeVentsuch manufa_-ha_, from deriving large.,short-term profi_ and Iben becoming judgment-proof
before liability may arise.

Section ,_.

-(a) "Adjusted for itt[lntkm" meats increased in necord,_ee with the form_ for inflation adjustmcm set forth in
Exhibit C to the Master Settlemem A_'eem¢_t.

(b) "_* means a _ who directly or itt:Fa'eedy owns or controls, is owned or eonta'olled by. or is undo"
common owm_hip or comrol witlXanotherpct'so_ Solely for pmpos_ of this defmitiom the terms "ownsj "isownod" and
"owl_" m_m ownea'shipofanequityin_a'es_ortheequivalent_ oftenpea'ee_ormor_ andfile_ _n"

means_ individuat,pm'mership,c_mmita_association,co_r,_.iio_oranyoa_erorganiza6onorgroup_ _.

(c) _Allocable share" means _le Share_ that _ea'mis defined in the MmaerSettlement Agreement

(d) "Cigat_te" meam ,my prtxluct that contains nicotine, is intendo5 to be bunted or heated _ _
conditions of me. md ¢omists of or cotmdns (1) any roll of tobacco wrapped in pa_er or in any sabstance not containing
tobacco; 0r (2) I_o_co, m any form. ttmtis fimetioml in the Inodue_ which_ beca_ of i_ _ _ _ of t_
used in the filler, or its pack_j_ and_ is likely to be offered to, or purchased_, _ _ a cig_: _ (3) _y
rolloftobaccowrappedinanysub_anceco_ainingtobaccowlaicl_becauseofit__ _ _ of_ u_ m _

filler, or its packagingand labe_ng, is lilly to be c4_eredIo. or perchased by. consamers _ a _ _ m c_
(1) of this defialdo_ The term "cSv,a_ae _ includes "roll-your-own" (Leo maytobacco which, because of its _, lype.
packaging, or labeling is mlitab_ for use nnd likely _o be o_ to, or purchased by, eonsmners as _ _ _g
cigarettes). For purposes of this definition of "eigaret_ _ 0.09 omace_ of "roll-your-own" tobacco shall cortslitme or_
individual "cigarette7

(e) "Master Setttemeat Agreement" meam the senL--nm_ agreement (za_drela_d documents) entered into on
• 1998 by the State and leading Uaited States tobacco product manufacturers,

CO "Qtmlified e_-r_w fund" means an escrow arrmgement with a federally or State chartered financial institution
having no afffliatioo with _nytobaccoproductmamffa_tm_a' and having assets of at least $1,O00,O00DO0 where such
arrangement _ flaat such financial institmion hold #ae¢_-vova_dfunds' principal for the benefit of releasing parties nnd
proMbits t/_ tobacco tnodnet mmmfactm_ placing tl_ f_ds into escrow from ruing, _g or directing _ _ of _
funds"princ_ excetatas co_sisttmtwith section (b)-(c) of this Act.

(g)"Releasedclaims"meam ReleasodC3ain_asthatlermisdefinedintheMaste_"SettlementA_

(h) "Releasing parties"m¢_s Releasing Parties _ that termis _ in the Master Selflement Agleell_nL

[A State may deet to detete the _ and _ sectkm_in ils entirety. Other changes or
substimtions with resl_ to the "f'mdings and Imlmse_" section (except for _ state _ _
tvchnical requireme_) will me_ that tl_estatute w_/no longer conform to thismodeL]
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(i) "Tobacco Product Manufacturer" means an entity that after the date of enactment of this Act directry(and not maanfaeturer that fa_Is to #ace into eserw_ the funds required underthis section. Any tobacco product manufacturer that
exclusively tth'oughany affiliate): fails in any year to place into escrow the fimds required umicrthis section shall -

(1) manufactures cigarettes anywhere that such manufacttwea"intends to be sold in the United States. (A) be reqaired within t5 da._ to place such faradsinto escrow as shall bring it into c0mpliame
including cigarettes intcndod to be sold in the United States tl_ongh an i_ (except where such importer is *atoriginal with this section. The com_ upc_ a finding of a violation of this subsection, may impose a civil penalty [to be paid to the

rc_tff'actmer (as that term is dcfiucd in the .Master Settlement Aglx:emem) that wilt be responsible for the general fiatdofthe state] in anamom_t not toexeeed 5 porc_mtoftheamom_t improperly withbeM fromescrow per day ofthe
paymonts trader the Master Settlcm_R Agreemer_ with respect to such cig_wettesas a result of the prov/sions of subsections v/olation and in a total amount not to exceed 100 percent of the original amount improperly withheld fromescro_
If(ram) of the Master SettIemettt Agreetmmt and that pan the _xes _xl in sl_ecfion II(z) of the .Master Settlement 03) in the case of a knowing _tatiom be _ witMn 15 days to place such funds into escrow
AgreemenL and provided that the manufactmer of such cigart_tes does not market or advea'fse such cigmettes in the Utfitod as shall bring it into compliance with tl_ section. Tbe com'Lupon a finding of a knowing viola6on of this subsection, may
States); impose a civil penalty [to be paid to the general ftmd of the smm] in an amoura not to exceed 15 percent of the amotmt

(2) is the first garchaser anywhere for resale in the United States of cigarettes manufactm_ anywhere that improperly withheld from escrow per day of the violation and in a total amount not to exceed 300 percent of the original
the manufactmer does not intend to be sokl in the United States; or mncm_ _y with_kt fr0m escro_ aml

(3) becomesamocessorofanentitydes¢fibed LqFaragta_(1)or(2L (C') in thecaseof a second knowing violation, beprobibitod fromsdling cigarettes to consumers

The term "l'oka:co Product Manafactar_ _ shall not include an _ of a tobacco prod,act mamffactm,er m'aess wit._in the State(whether 6h_dy or _ a distribmor,mailer or simila_ i_my.) for a period _t to exceed 2 years.
such affiliate itself falls within m_ of (i) - (3) above. Each failm'e to make an manualdeposit _ under this s¢ctinn shall constitute a separate v/oIation.4

(j) "Units sold_ meam the _ of individual cigaretms sold in the Siate by the applicable tobacco _
manufacturer (whet_r ditt_y or tl_oagh a _str/butor. retaile_or _ intermediaryor immaodiaries) dtwing the year in
question, as measured by excise taxes collected by the State on packs (or "roll-yotr-own" _acco containers) bemng the
excise tax stan_ of taheState. The [flailin name of responsible state _1 shall promtflgate stmh reguladorts as are
neee*smy to ascertain the amount of State excise tax paid on the cigntettes of such tobacco tmxluct manufacnner for each
yea_'.

Aay tobacco product mantffaetmer selling cigarettes to _ within the State (whether _y or through a
distribator, retailer or rkmil_ intermediaryor intermediaries) after the date of etmelment of this Act shall do one of the
following:

(a) become a participating manufactm,er (as that team is defir_ in section 110j) of the Master Sett_*'m'_ent
A_) and generally perform its fmaneinl obligatitms under the Master Settlement Agreement: or

(la) (1) ptaeeimoaqtmlifiedescrow fund by April 15 of the ye_ followi_ liae ye_ in question _e following
amounts (as such amomtts _ adjusted for in_a'c_) -

1999:$.0094291 per m_itsold aft_ the data of etta_acm of this Act::z

2000:. $.010'$712 pet unit sold after ttmdate of enactment of tl_s Act:_

for each of 2001 and 2002:$.0136125 per unit sold after the date of enactment of this Act;

for each of 2003 through 2006:$,0167539 pet traitsold after the date of enactment of this.Actz

for each of 2007 and each year thtteaft_. $.018S482 por m_itsold aftes 1hedate of enucunent of this Act

(2) A tobacco product manufaetmear_hatplaces funds into escrow pumuant to paragraph (1) shall receive
the interest or other appreciation on such funds as era'nod. S_ch furds themselves shall be released from escrow only under
the following circumstances -

(A) to pay a judgn_t or settlementon any released ehim bronght against such tobacco
tm3d_-tmanufaclmwby the Stateor any releasing party located or residing in theSlate. _ shall be _teasod from oscrow
ender this subparagraph(i) in the order in which they were placed into escrow and (ii) oniy to tbe extant and at the time
nooessmy to mak_ paymct_ req_itxxl nlgl_ sttch judgsuent o¢settlcmct_

(B) t_ the exttmt fl_tt a tobacco imxlact manefaeturer establishes 0tat the _atoont it was
req_ed to place in_ _ in a imai¢_ar year wa_ greaterttma tbe State's allocable sl_e of the totat _ _ _
manufactmer woukl have Ixam reqt_red to make in that year undes tbe Mastor Settlement Agt_mmat (_s 6etorminnd pursuant
to section IX(iX2_ of the Master Set/iemeat Agn_ment, and before any of _ adjmaments or offsets desc_ib_ in sect/an
IX(iX3) of that Agreemem odter titan tlheInflation Ad(msm_eta) hnd itbeam a pm'tieipating man_im _a, the excess _all be
released from escrow and revert lmek to smh t01meo_Imxluct matmfuctmm-, or

(C) to the extent not released from e,crow ondes _ (A) or (B), funds shall be
released fi-om escrow and revert back to str.b tobacco prodoct manufa.dm_a twemy-frve years after the chte on which they
were placed/nto escrow.

(3) Each tobaeeo product _ that elects to place lands into escrow pursuam to this
subsectkm shall amma117certify to 1be Auorney _ [or othor State officiat] tlmt it is in compliance with this subs¢cliom
The At_xtey _ [_ otbet State official] may bring a ci*dl action on behalf of the State against any tobacco prodect

4 [A State may elect to inciude a mqmrememtthat tl_ violator also pay the State's costs and attorneY's fees incma_
daring a success fal p,rosecetion under this paragraph (3).]

2 (All pertrait nm_bcrs _bject to verification]
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EXIBBIT U

STRATEGIC COI_WRIBUTION FUND PROTOCOL

The paymen_ made by the Participating Manufactmers pursuant _ section LK(cX2)of the Agreement ("Strategic
Conuibution _ s?adlbe _ among the Settling Sta_s lYarsuamto the prucess set fotlh m t_]s _ U,

Se_t

Apmtel _ of tieee former Attot-neysGetteralor fotme_ Article Ill juclges(_Allocation Committee") shall _
established to de_mln¢ anocatiom of the Strategic ContributionFund, using the ptxxe_ descn3xd hemi_ Two of tbc .&rcc
members of the Allocatk_ Committee shall be sekcted by t_e NAAG executive committ_. Those two membe_ shall
choo,se the third Allocation Cotmmtlee metxflx_. The Allocation Committee shah be _'apkicaUy and politicaUy divet'se.

Section 2

W'mMn60 clays after the MSA Execmion Date, each Settling State will submit _ _ _ _ _ _m
the Stra_gic Contribution Fund. based on the criteria set forth in Section 4 of this Exhibit U.

Sectkm 3

The AItocation Comnfittee will deteamine tl_ appropriate alk_cafion for_h _g _ _ _ _ _a _
forth in Section 4 below. The Allocation Committee shah make its dete*mination based t_ponwrittendoctmsmtation.

Secuon 4

The criteria to be considered by the AIlocafion Commit_e in its allocation decision include each Settling State's
contr_utiou to the tidgafio_ or t_olution of state tobacco t_:_ iuctu6_ but not limited to, litigation and/or settlemem
with tobm:co product manufacture, incltzding Liggett and Myers and its affiliated entities.

Section 5

Within 45 days af_ receiving the _ reqa¢_ for funds from the Settling Stat_ the AllocationCommkte_
will prepare a preliminary,deci_on atlocatlng the Strateg_ Contribntion Fund payments among the Settling States who
submitted itemized requests for fun_ All AIIocafion Conmfittee decisions must be by.majority vo_. Each Satling State
will llave 30 days to submit comments on or objections to ff,e draft decision. The Alloeatkm Committee will isst_ea final
decision aUocadngthe SIza_ic Co_n_io_ Fundpa.vmct_ within 45 days.

The derision of the Alk_ioa Committee shatlbe final and r_n-_.

Sec_on 7

The expe_s_ of the Allocation Comn_ttee, in an amount not to excee_ $100,000. will be paid from di_b_'_mems
from _ Subscc_o_ VIII(c) Account.
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SIDLEY AUSTIN BROWN & WOOD LLP

CHICAGO 787 SEVENTH AVENUE BEIJING

DALLAS NEW YORK, NEW YORK 10019 GENEVA
......... TELEPHONE 212 839 5300

LOS ANGELES FACSIMILE 212 839 5599 HONG KONG

SAN FRANCISCO WWW.sidley.com LONDON

WASHINGTON, D,C, FOUNDED 1866 SHANGHAI

SINGAPORE

TOKYO

WRITER'S I)IRECT NUMBER WRITER'S E-MAIL ADDRESS

October 10, 2002

Children's Trust
San Juan, Puerto Rico

Gentlemen:

We have examined the Children's Trust Act (Act No. 173 of the Legislature of Puerto Rico, approved July
30, 1999, as amended) creating the Children's Trust (the "Trust"), a not-for-profit corporate entity created by the
Commonwealth of Puerto Rico. We have also examined certified copies of the legal proceedings Of the Board of
Directors of the Trust in authorizing the execution and delivery of that certain Indenture, dated as of September 1,
2002 (the "Indenture"), by and between the Trust and Deutsche Bank Trust Company Americas, trustee (the
"Trustee"), and certified copies of the proceedings and the proofs submitted relative to the authorization, issuance
and sale by the Trust of its following described bonds (the "Series 2002 Bonds"):

$1,171,200,000

TItE CHILDREN'S TRUST FUND

TOBACCO SETTLEMENT ASSET-BACKED BONDS, SERIES 2002

Issued in such denominations, dated, transferable and exchangeable, bearing interest at such rates and
payable on such dates, maturing on May 15 in the years and in such principal amounts, and subject to redemption
prior to maturity, all as set forth in the Indenture and a resolution of the Trust authorizing the issuance of the Series
2002 Bonds.

We have also examined one of the Series 2002 Bonds, as executed and authenticated.

From such examination we are of the opinion that:

1. The Children's Trust Act is valid.

2. Said proceedings have been validly and legally taken.

3. The Indenture has been duly and lawfully authorized, executed and delivered by the Trust and is a
valid, binding and enforceable agreement of the Trust.
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4. The Series 2002 Bonds have been duly authorized, executed, and delivered by the Trust and are
valid, binding and enforceable obligations of the Trust payable from the sources and in the order of priority specified
in the Indenture.

5. The Indenture creates a valid and binding first priority pledge of the Revenues and other property
assigned and pledged by the Trust to the Trustee pursuant to the Indenture. Such pledge is valid and binding as of
the moment it is made and no filing or recording of any document is necessary in order to make such pledge
effective or to continue it in effect.

6. Neither the Commonwealth of Puerto Rico nor the Trust can be a debtor under any chapter of the
United States Bankruptcy Code, nor could the Commonwealth of Puerto Rico or the Trust become a debtor under
any chapter of such Code without an amendment thereto.

7. The Series 2002 Bonds do not constitute a debt of the Commonwealth of Puerto Rico or of any of
its instrumentalities or political subdivisions, other than the Trust, and neither the Commonwealth of Puerto Rico
nor any of its instrumentalities or political subdivisions, other than the Trust, shall be liable for the payment of the
principal of or interest thereon.

8. Under the provisions of the Acts of Congress now in force and under existing regulations and
judicial decisions, (i) subject to continuing compliance with the covenants referred to below and requirements of the
Internal Revenue Code of 1986, as amended (the "Code"), regarding the use, expenditure and investment of the
proceeds of the Series 2002 Bonds and the timely payment of certain investment earnings to the Treasury of the
United States, if required, interest on the Series 2002 Bonds is not includable in gross income for federal income tax
purposes; and (ii) the Series 2002 Bonds and the interest thereon are exempt from state, Commonwealth of Puerto
Rico and local income taxation.

Interest on the Series 2002 Bonds is not an item of tax preference for the purpose of computing the
alternative minimum tax on individuals and corporations imposed by the Code. Such interest will, however, be
includable in the computation of the alternative minimum tax on corporations imposed by the Code. The Code
contains other provisions that could result in tax consequences, upon which we express no opinion, as a result of (a)
ownership of the Series 2000 Bonds or (b) the inclusion in certain computations (including, without limitation, those
related to the corporate alternate minimum tax) of interest that is excluded from gross income. We also express no
opinion on the effect of any action taken or not taken after the date of this opinion without our approval (except for
such action or omission to act as is otherwise provided for in the initial documentation for the Series 2002 Bonds) or
in reliance upon advice of counsel other than ourselves on the exclusion from gross income of the interest on the
Series 2002 Bonds for federal income tax purposes.

The Trust and the Connnonwealth have covenanted to comply, to the extent permitted by the Constitution
and laws of the Commonwealth of Puerto Rico, with the requirements of the Code so that interest on the Series 2002
Bonds will remain exempt from federal income taxes to which it is not subject on the date of issuance of the Series
2002 Bonds. We are not aware of any provisions of the Constitution or laws of the Commonwealth of Puerto Rico
which would prevent the Trust or the Commonwealth from complying with the requirements of the Code.

The rights of the holders of the Series 2002 Bonds and the enforceability thereof and of the Indenture may
be subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors' rights
heretofore or hereafter enacted, and to general principles of equity.

Respectfully submitted,
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