GLoBHI Seitleriient Agreémeént

N ’?l‘hls ‘Glabal Settfetght Agidement. (the "GSA" is entered ity effécfive as of
J’&meaan___.“ 2006, between and. among House of Prince, A/S, a-corporation orgamzed under the
Taws: of Detigtk ("HOPR"); ‘Stafidinaviai Tobacco, S.1:A: Pk/a "House: 6f Prifie Riga", 4
earporahon orgamzed under the 1aws of Latvm ("STR") (col]ectxveiy rbfcrred to:as th'e “HOP-
Group™'j,
CommonWeal‘th of Vtrglma ("CTC"), Leomd:as Trading, Company, e oﬂrporatmn m'gamzed..
under the: Taws of the state of California ("L’I‘C") and the Settling States. The capxmhzed termms
used: herein have the: meaninf$ ageEbed to them in Paihgraph 15 Helow efififled "Definitiotis”.

All feférences in Hils GBA to Parageaphi(s)-or Subparagraph(s) shall mean’ those paragraphs and
subparagraphs in-this GSA.

1, Backeround. T Auguet 1905, HOP beeante o S0 puzsment, to. the MEA.
Around s Saie time STR, a company paitially: owiied By HOF Yegin contfaet nianufaghiriig
giarcttes. oy two U8, companies,, GTC and’ LTC, under brand nanies, styles afid. formulas
pwed by ot licenised: to thoss. compaties. STR- sold i delivered tlie &igatettes 16 CTE and
L.TE jit nga, Latvia. Subéequently, a.dispute aridge Between and. among-the:] HOP Group: -andithe
Settlmg States.over whether STR was:the TPM:for the- c1garettes mdriufactuied and sold to: CTC
andi LTC id Rloa, Latvia by STR-froifi- 1999 throdgh 2003 {thie "Riga Cigd réttes"); whethet, &8
gssétted by fie Sefiling States, by virfue of STR's relannnshxp with HOP,. the Riga LCigarettes
cmﬂd be atiibuted to HOP; dnd. whetlier HOP was subJect to the MSA's paymiént .and Gther
Bbligations. for' the Ripa ngareﬁes “That dispute is row perding/in the'California Litigation.
: Each Uf the Setthng States has al]eged clauns agamst the HOP Group sxmﬂar to: tHe; clauns that

Many oifT ftie "e’[tlmg Statés have also been in htlgahon with CTC wﬁh respect to CTC'
contentmn* ftin3t should be'treated as the TPM for the R1ga Cigarettes (the iCTE thlgatxc)n“) Tn
the abserice of this: GSA, g Raffids will be iivolved in protracted litigation befween -dfid
drnongst themselves: mmu}txple foryms; The Setiling ‘States, the. HOP' Group, @TC and LTE
mow “desite to. settld. dlt of the: dispuies tefoired to above with fitiality, and €TC &iid LTE desire
atid sHgll, s part of Hils GBA,. contribute the Qualified Bserow Funds as deseribed herelm, in
ordep 10 asswt fri-the resolution of these disputes CTC. hasrrecently, filed: for protestion. arid

reorgamzatlon ‘prsiiant to Chigpter 1T 6Fthe Bankupity’ C6de and. such case 1§ penditig, before
¥hé Unjtéd States Bankruptey Court for the District of Oregon gnd knowit us. Case Number 05-
34156‘-e}p 11 ("GTC's Chapter 11,

2. Ipletrisatation., Tn.otdér to assute that the GSA- is finia, the Parties have agreed
o the: procedure tesciibied erein to' lisure thitt o part of the fransfer of thé Séttlernent Furids
car: ever: be: cha]lerfged as a preferentla] orF Fraudulent, or-unaufhorized transfer, 10r 4t such:
settlemnent funds be setoff, recouped ot otherWise. iade subject o the wlairfis of any othier entity
OF set aside under any cxrcumstances after Séfflement Fibalization. It is-the intention of e
Farhes that in the event the:settiement; contemplated herein cannot Becorye final for any, yeason.
that thig-steps takien to irmiplément the Seitlefetit shull be wiwoimd dnd the Partiss will Be it
bagk into, the:position that they- were in prior to. the. implementation: ofithis GSA, ~yifhent
prejudxce to.any Parties* nghts or posmon, arid this GSA shall Hot be.used.as; evidence or for any
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purpose whatsoever in any subsequent litigation between or amongst the Parties except as
provided in paragraph 12.

3. Determination of the Seftlement Amount. The settlement amount for the Riga
Cigarettes shall be $50,826,632.00, plus certain interest as determined pursuant to Subparagraph
3.1 ("Settlement Funds™). The amount of the Settlement Funds is calculated as follows:

3.1 $24,826,632.00, plus interest equal to $919,679.28 (being the interest as
calculated by the Independent Auditor at the Prime Rate through January 31, 2005, on
$24,826,632.00) and additional interest accrued at the Prime Rate from February 1, 2005,
as calculated by the Independent Auditor in a manner consistent with the MSA, until the
Settlement Funds are delivered by the Escrow Agent for the benefit of the Settling States
as directed in writing pursuant to the terms of this GSA. The $24,826,632.00 represents
the agreed upon 2003 SPM liability for 1,250,000,000 cigarettes which the Parties, for
the purpose of this GSA, agree were the cigarettes contract manufactured by STR upon
which federal excise tax was collected in 2003 (such payment to be referred to hereinafter
as the "2003 Liability"); and

3.2 $26,000,000.00, representing the agreed upon compromise amount for the
HOP Group SPM Liability for all cigarettes contract manufactured by STR upon which
federal excise tax was collected other than those described in Subparagraph 3.1.

4., Qualified Escrow Contribution by CTC and LTC. The HOP Group asserts and
CTC and LTC do not dispute that HOP Group currently holds a valid perfected security interest

in the Qualified Escrow Accounts of both CTC and LTC. In order to pay $34,091,730.00 of the
Settlement Funds, the Settling States, CTC, and LTC shall take all steps reasonably necessary or
appropriate to cause the Qualified Escrow Funds to be paid and delivered into an escrow account
("Escrow Contribution Account") established pursuant to the "Escrow Contribution Agreement”
attached hereto as Exhibit 1 as soon as reasonably practicable, but in no event later than five (5)
business days after the execution of this GSA by all parties thereto and the entry of an order in
CTC's Chapter 11 approving CTC's execution of the GSA and authorizing and directing CTC to
perform its obligation under this GSA (the "Court Order"). CTC shall request that the Court
Order contain language providing that no part of the transfer of the Settlement Funds from CTC's
Qualified Escrow Funds into the Escrow Contribution Account constitutes a preferential or
fraudulent transfer or an unauthorized transfer under Sections 544, 547, 548, or 549 of the
Bankrupicy Code, nor are such Seftlement Funds subject to being setoff, recouped or otherwise
subject to claims of any other person or entity. The Court Order shall be a separate and distinct
order from any other order in CTC’s Chapter 11, including any confirmation order.

5. Contribution by the HOP Group. In order to pay the balance of the Settlement
Funds due after the payment of the Qualified Escrow Funds pursuant to Paragraph 4, the HOP
Group shall cause $16,734,902.00 together with the interest determined pursuant to
Subparagraph 3.1 to be delivered to the Escrow Contribution Account on or before five (5)
business days after the execution of this GSA by all Parties and the entry of the Court Order,
except to the extent that the additional interest described in Subparagraph 3.1 has not yet been
calculated by the Independent Auditor in which case the HOP Group shall cause such additional

. interest to be delivered to the Escrow Contribution Account within five (5) business days of the

Independent Auditor's notice to the HOP Group of the calculated amount of additional interest.
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6. Cooperation to Cause Disbursement from the Qualified Escrow Account to
Finalize the GSA. The Parties shall cooperate with each other and coordinate their efforts to
promptly take all actions necessary and appropriate to cause the Court Order to be entered and
the disbursement of the Settlement Funds for Settlement Finalization. The Settling States'
interest in and ability to enforce their statutory requirements relating to the Qualified Escrow
Accounts (fo the extent related to funds to be transferred to the Escrow Contribution Account)
shall not be deemed released until Settlement Finalization has occurred.

7. MSA Most Favored Nations. The Settling States shall take all steps necessary or
appropriate to obtain waivers of the “Most Favored Nations™ provisions in the MSA (set out at
Section XVIII(b)) from all persons or entities that the Settling States reasonably deem necessary
as a condition to Settlement Finalization.

8. Termination of GSA by Settling States or HOP. If, within one hundred twenty
(120) days after the last party has executed the GSA either (a) the Court Order is not entered or
(b) the waivers referred to in Paragraph 7 have not been obtained by the Settling States, the
Settling States or the HOP Group may thereafter, at any time, and at their sole discretion,
terminate this GSA, and it shall thereafter be of no further force and effect. Upon such
termination, all escrows created hereunder shall be dissolved and all funds shall be returned to
their original depositors and status (including with respect to security interests) and, as to those
funds returned to a Qualified Escrow Account, to the segregated State accounts from . which such
funds were disbursed.

9. NPM Adjustment. Upon Settlement Finalization, the HOP Group shall retain all
of its rights to any 2003 NPM Adjustment; and, shall be deemed to have waived any and all
claims to NPM Adjustments for the years 1999, 2000, 2001 and 2002.

10.  Dismissal of California Litigation. Upon Settlement Finalization the California
Litigation shall be dismissed with prejudice, with each party bearing its own costs and attorneys'
fees; and HOP and the state of California shall take all steps reasonably necessary or appropriate
to cause a stipulation and order to be entered to effectuate such dismissal.

11. Full and Complete Releases.

11.1  Setiling States. Upon Settlement Finalization, the Settling States hereby
remise, release and forever discharge HOP, STR and HOP and STR’s parent,
Scandinavian Tobacco, A/S, CTC and LTC and, as to each of the foregoing entities, all of
their respective Affiliates, parents, officers, directors, shareholders, employees, attorneys,
agents, consultants, successors and/or assigns of and from any and all civil liability,
claims and causes of action solely relating to or arising out of the manufacture, delivery,
importation or sale of the Riga Cigarettes including, without limitation, any of the
foregoing issues that were raised or could have been raised in the California Litigation,
provided, however, that the release contained above as to CTC and LTC shall be limited
to the following items: (1) all issues arising out of or related to who was the TPM for the
Riga Cigarettes; and (2) any claims that CTC or LTC did not fully pay into its Qualified
Escrow all amounts due as an NPM on the Riga Cigarettes. The Settling States shall be
forever barred from asserting any action seeking to prohibit CTC or LTC from selling
cigarettes in the Settling States on the basis that CTC or LTC was not the TPM of the
Riga Cigarettes and from any actions based on any allegation that the HOP Group has not
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made the payments required by the MSA for the Riga Cigarettes. Provided further that
nothing in this GSA provides a release for any criminal liability whatsoever for any
person or entity. Nothing in this GSA shall affect the rights of the Settling States, CTC,
or LTC to assert their respective arguments as to what entity is the TPM of any cigarettes

sold in the United States other than the Riga Cigarettes and to enforce State statutes
against any such entity.

In addition, nothing in the GSA shall affect the rights of the Settling States, in
considering any offer of CTC or LTC to settle their Released Claims (as defined by the.
MSA) and become an SPM, or to determine the payments necessary for CTC or LTC to
setfle such claims and become an SPM, including the additional sums required with
respect to the Riga Cigarettes, provided that CTC or LTC is given credit for all sums
paid, including interest, pursuant to this Settlement by the HOP Group, for CTC’s or
LTC’s, as the case may be, portion of the Riga Cigarettes, as allocated between CTC and
LTC based on their relative number of Cigarettes . The Settling States have represented.
to CTC that the amount owed for such SPM liability through December 31, 2004, with
interest through April 15, 2005, is presently but not conclusively estimated at
approximately $104 million, before giving effect to any credit for the payments made
under Paragraph 3 of this agreement by the HOP Group. The exact amount owed by
CTC or LTC for their respective SPM Liability will be resolved with the Settling States if
there is an agreement for CTC or LTC to become an SPM.

11.2  HOP, CTC and LTC. Upon Settlement Finalization, HOP, STR, and their
respective Affiliates as to CTC and LTC, and CTC and LTC and their respective
affiliates as to HOP, STR and their respective Affiliates, do hereby remise, release and-
forever discharge the other and their respective officers, directors, shareholders,
employees, attorneys, agents, successors and assigns from any and all liability arising out
of the Riga Cigarettes or other business dealings, including but not limited to, all other
transactions, agreements, dealings or interactions of any kind whatsoever between and
among HOP, STR and their respective Affiliates on one side and CTC or LTC and their
respective Affiliates on the other side, to the date of this GSA.

12, Compromise of Disputed Claims. The Parties acknowledge that this GSA
documents the settlement and compromise of disputed claims and that the Parties have not and
do not admit liability to any other Party. This GSA is without prejudice to any rights or
liabilities not covered by the release referred to in Paragraph 11, and is not to be used in any
other litigation or matter between or amongst the Parties except only in the event of litigation
arising out of or relating to a default by or failure to perform any obligation imposed on any
Party hereto by this GSA, including the failure or refusal to honor the releases provided for in
this GSA. Nothing in this GSA shall prohibit any of the Parties from referring to any of the
facts, information, or documents obtained to date in any litigation or non-litigation matters as
either evidence or argument in any proceedings between them with respect to matters not
specifically released herein in Paragraph 11, but any relief in such proceeding cannot be
inconsistent with the release provisions of Paragraph 11. Likewise, nothing in this GSA shall bar
any of the parties from asserting that any reference to such facts, information or documents is not
admissible or relevant in any litigation or non-litigation matters. Nothing in this GSA shall
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prevent: Al Sefthﬁg Shitey fronf ustig the GSA, atid akiy; eyidence relating fhereto, in Bringing or
defeiiding any actions or-claims brought agamst them, b.... ay other entity not-signatory heréto.

Réportin b Auditors Upon. Settlement Finialization, HOP &hall
Teport tor the Indepenaent Auditor, as bemg mcluded in HOP'S 2003i4rket slizré; 1,250,000,000

of the Raga Cigarettes for Which, for the purposés of this GSA, federal excise: tax was deemed
-£6llEcted in 2003,

1%, Definitions,

141 2003 Liability” fhedng Twenty FourMillien Eight Hundred Fwenty Six
"Thiphgand Six Hundred Thitty Two and. 00/100 Dollars. ($24 826,632.00) 4y @estiibed i
Subparagfaph 3.1..

14.2 "Afﬂhate(s ' feans ‘a4 SpEROR WHE' owns or -Gofitol§, 15 owned. or
cohtrolled by, or.is wrider common ownerglup O comrol with, afiother person., Solely fo
purposes of this definition, ‘the ‘fepms “oWns " iy owded,™ dnd “Gwiiership” means
owtiesship 6f an equity m’ierest /Gt fhe! equxValent thereof, .of 10, percent or mote; anid the
i) ‘*person” means; an- mdwxdua}, partnershlp, comtmttee -dSsociatior, éérpordtion 6k
any Gther ‘orgatiization or Broup of persbing.

143 "Califomite Litigation” iedns: the S TOW fpéndmg iit the Stiperier Court,
‘of Siiti. Diegs County and kngwii 45 PEdplEDY, thé State of Californi exrel, Bill Lockyer,

Aﬁomey General of the State:of California v Hbuse rof Prince; A/S, CiseNG. JECP:
4041.

, 144 Claiins of He Settling States® shall fave the nisaning ss6ibsd t6-it 1,
;Paragra“ph ks of tiis GBA..

148 “Court Order shall ave the Hieating ascibed to it.in Paragraph=# of. th1s;

M6 "GTC" means Caidlina Tobacco. Company, a corporation organized under
e laws of the state of Virginia.

147 ¥CTC's Chiapler 117 shall have the meariitig ascribed. tor it in Paragiaph 1
of this' GRA..
148 WETC Litigation™ shall ave i feahing ascribed 1o it i Pardgsaph 1,
49 "Bscrove Confribution. Account” shall miesi ths -tbcoutit egublished
purinaitto the Bserow: Contiibitiohi Agreetnént.
14,10 "Beorow Contiibution: Afreenicit! sHall thean. the dpreément attached
Tisistoras Bxhibit 1.

14 Tl “GSA"edts the Global Settleneit Apisement entered inte effective as

of Dowerst ‘r_ﬁ'_, 2005

.....

Tawsof ’Demnark
14.1% "HGP Group*meany HOP and §TR.
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14.14 "Independent Auditor" means the Independent Auditor described in the
MSA.

14.15 "LTC" means Leonidias Trading Company, a corporation organized under
the laws of the state of California.

14.16 "MSA" means the Master Settlement Agreement entered into November
23, 1998, between and amongst the Settling States and the Original Participating
Manufacturers as described therein, and as subsequently amended.

14.17 "NPM Adjustment” shall have the meaning ascribed to it in the MSA.
14.18 "Paragraph(s)" means the paragraphs of this GSA.
14,19 "Parties" means HOP, STR, CTC, LTC and the Settling States.

14.20 "Qualified Escrow Accounts" means those accounts established by CTC
and LTC and that CTC and LTC assert are in accordance with the State Qualifying
Statutes as defined in Section IX of the MSA.

14.21 "Qualified Escrow Funds" means a total of Thirty Four Million Ninety
One Thousand Seven Hundred Thirty and 00/100 Dollars ($34,091,730.00) of the amount
on deposit in the Qualified Escrow Accounts, Thirty One Million Nine Thousand Seven
Hundred Fifty Seven and 00/100 Dollars ($31,009,757.00) of which comes from CTC’s
Qualified Escrow Account at Bank of America and Three Million Eighty One Thousand
Nine Hundred Seventy Three and 00/100 Dollars ($3,081,973.00) of which comes from
LTC's Qualified Escrow Account at Comerica Bank.

14.22 "Riga Cigarettes" has the meaning ascribed to it in Paragraph 1 of this
GSA and shall specifically refer only to the Roger brand manufactured for CTC and the

Noble, Geronimo, Natural Harvest and Money brands manufactured for LTC by HOP
and/or STR.

14.23 "Scandinavian Tobacco A/S” means the corporation organized under the
laws of Denmark that is the parent of HOP and STR.

14.24 “Settlement Finalization" means the disbursement of funds from the -
Escrow Contribution Account to the Settling States in full satisfaction of the payment of
the settlement amount and accrued interest due pursuant to this GSA. Settlement
Finalization shall not take place until the Court Order has become final and non-

appealable, including by the expiration of the appeal period provided for in Bankruptcy
Rule 8002.

14.25 "Settlement Funds" has the meaning ascribed to it in Paragraph 3 of this
GSA.

14.26 "Settling States" has the meaning ascribed to it in the MSA.

14.27 "SPM" means Subsequent Participating Manufacturers as defined in the
MSA.

14.28 "STR" means Scandinavian Tobacco S.1.A., a corporation organized under
the laws of Latvia.
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14.29 "Subparagraph" means the subparagraph of this GSA.

14.30 "TPM" means Tobacco Product Manufacturer as that term is defined in
the MSA.

15. Miscellaneous.
15.1 References to amounts are in U.S. Dollars.

15.2  This GSA is binding upon the Parties and their respective successors and
assigns and inures to their benefit.

15.3 This GSA is governed by the law of each Settling State, as it relates to that
Settling State, without regard to its conflict laws.

154 The Parties agree to use reasonable efforts to take such actions and to
execute such documents that may be reasonably required or necessary to carry out the
intent of all of the provisions of this GSA.

15.5 This GSA constitutes the entire agreement between the Parties hereto with
respect to the subject matter contained in this GSA.

15.6. No party shall affirmatively assert that any provision of this GSA is
illegal, invalid or unenforceable. If any provision of this GSA is, nevertheless,
determined by a court having jurisdiction thereof to be illegal, invalid or unenforceable
(the “Unenforceable Provision") under any present or future law, the remainder of this
GSA will not be affected thereby. It is the intention of the Parties hereto that if any
provision is so held to be illegal, invalid or unenforceable, there will be added in lieu of
such Unenforceable Provision, a legal, valid, and enforceable provision which is as
similar in terms and import to the Unenforceable Provision as is possible, provided,
however, that in no event, shall any replacement provision affect the scope of the release
provided in Paragraph 11 without the express written consent of the affected party. Thls
Paragraph shall not apply if the GSA is terminated pursuant to Paragraph 8.

15.7 This GSA cannot be changed, waived, discharged or terminated except by
a writing signed by all of the Parties hereto, except as provided in Paragraph 8.

15.8 The Parties hereto acknowledge that their respective legal counsel had
time to review and revise this GSA, and that the normal rule of construction to the effect
that any ambiguities are to be resolved against the drafting Party will not be employed in
the interpretation of this GSA or any exhibits, amendments or schedules hereto.

15.9 The headings and titles of the Paragraph and Subparagraphs of this GSA
are not a part of this GSA, but are for convenience only and are not intended to define,
limit or construe the contents of the various Paragraphs and Subparagraphs herein.

15.10 The Parties hereto represent and warrant that they have full authority to
execute and deliver this GSA, and each person executing this GSA on behalf of the
respective Parties hereto is duly and validly authorized to do so, except in the case of
CTC, its authority is subject to confirmation of its plan of reorganization or an order of
the United States Bankruptcy Court authorizing or approving this GSA.
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15.11" This GSA may be executed in multiple counterparts, each of which shall
be deemed an original but all of which shall constitute one in the same instrument.

House of Pringe, A/S
5y W%/ﬁ4ﬂ
Bl gboe Ol eraeec

Print Name:

Date: Z%. JCU&W? 2006

Carolina Tobacco Company, Inc.

By:

Print Name:

Date:

Leonidias Trading Company
By:

Print Name:

Date:

Scandinavian ~S. LA,

By: v / -

LS LRUSE  FHPIIEN /ﬂ‘kﬁ’EL SEHPHAL 415
Print Name:

Date: / 7’// /'2’ oz 'é;

The Settling States by the signatures of their
respective authorized officials attached hereto
which are deemed executed as of
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t \ .
15.11 This GSA mey be executed in multiple counterparts, each of which shall
be deem?d an original but all of which shall constitute one in the same instrument.

|

House of Prince} A/S Scandinavian Tobacco, S.LA.
4 '
i
By: | By:
i Print Narme;
Print Name: __|
i Date:
Date: ‘I
\

The Settling States by the signatures of their
‘ ' respective authorized officials attached hereto
Carolipa Tobacdo

Company, Inc. which are deemed executed ag of .
Mzﬂg frec) ens |

¢
By v[,/?//?/; = 4
Print NameiDﬂ l)ﬂcl /*A ﬁo e/ W oN
Date: o :7‘ ELV\MQ% 9‘00é7

Leonidias Tradipg Company

By:

Print Name:

- Date:

SHp e TR S TR

e

RO LT e

Page 8 of 8




©

w

) 15 11 "This GBA may b & exet;umﬂ in-rliple ctitterpart, vaeh of which. duill
"be disetred an Sriginal butall 6f which' sha]l*conshtute ong-in thé 84imé instrimsht;

Hotige'of PHficE, A/S

~?

......

Bt

© Colisd Tobacen Company; fiw.,

'.r“eslzéx:ttve ‘anthorized SEABIALS At
whiieh are-deemgd exernted asof

ﬂeaqﬁ;mawan prama, LA,

"

------

ﬁaS@ttlmgf’smt;es’bytha sigmatires offhely
gd hei‘ato _
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1501 ‘This G8A may be exeppted insmyliple cumiterparts, gadh.of which. shiall
b deetiied an original butdll dehidh'-sh‘a’tIl".‘cdnéti'tute. one in thé §aine instrimsit;

Hotigsof Piitice, A/S
By:

Biint Namie:

Dated_

Carolira Tobacco Company; finw:

By

it

Ligoridias: Ttading Company-
BY,

Pirifit Wairie:

Date:,

By

Print. Narmé:

Diggei

The:Settling Statks hy-the signatures.of Hrer

réspectivianttioryed Gifieialg att

which are deemed exeputed as:of.

ched heretd
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N

Troy King
Attorney General of Alabama

%%aﬁ%m

Malaetasi M. Togafau

Attorney General of American Samoa

Mike Beebe
Attorney General of Arkansas

%w&%

John Suthers
Attorney General of Colorado

2t

Carl C. Danberg
Attorney General of Delaware

YAk E Bk

Thurbert E. Baker .
Attorney General of Georgia

Mark J. Bennett ‘ )
Attorney General of Hawaii

By

David W. Marquez
Attorney General of Alaska

(gﬂf‘:ﬁg}.} Y

Terry Goddard
Attorney General of Arizona

Bill Lockyer
Attorney General of California

Vi) &

Richard Blumenthal
Attorney General of Connecticut

Robert Spagnoletﬁ
Attorney General of District of Columbia

B tefe

Douglas Moylan
Attorney General of Guam

ijzféy«f

Lawrence Wasden
Attorney General of Idaho



i Wadie-

Lisa Madigan
Attorney General of Illinois

Tom Miller
Attorney General of ITowa

%D skl

Gregory D. Stumbo
Attorney General of Kentucky

G;.Steve'n‘ Rowe
Attorney General of Maine

mm“ (2 %\y

Tom Rellly
Attorney General of Massachusetts

Jeremiah W. Nixon
Attorney General of Missouri

o (i~

Jon Bruning
Attorney General of Nebraska

Steve Carter '
Attorney General of Indiana

frst.

Phill Kline
Attorney General of Kansas

G 54

Charles C. Foti Jr.
Attorney General of Louisiana

I Joseph Curran Ir.
Attorney General of Maryland

W8 G

Mike Cox
Attorney General of Michigan

Miké McGrath |
Attorney General of Montana

e

George J.Chanos
Attorney General of Nevada



Helly . Gyetts

Kelly Ayotte
Attorney General for New Hampshire

G aad

Patricia A. Madrid
Attorney General of New Mexico

Roy Coopér
Attorney General of North Carolina

st T J/}/

Matt Gregory .
Attorney General of Northern Mariana Islands

W.A. Dréw Edmondéoﬁ
Attorney General of Oklahoma

T AL —

Tom Corbett
Attorney General of Pennsylvania

Patrick Lynch
Attorney General of Rhode Island

Law¥énce Long
Attorney General of South Dakota

Gt 1 Pk
Zulima V. Farber
Attorney General of New Jersey

Eliot Spitzer
Attorney General of New York

T

Wayne Stenehjem
Attorney General of North Dakota

Jim Petro
Attorney General of Ohio

Hard.y' Myers
Attorney General of Oregon

({S—

Roberto J. Sanchez-Ramos
Attorney General of Puerto Rico

Gy Do pneite
Henry McMaster
Attorney General of South Carolina

Paul Summérs
Attorney General of Tennessee



”

Mark Shurtleff
Attorney General of Utah

Kerry E. Drue
Attorney General of Virgin Islands

T2, K

Rob McKenna
Attorney General of Washington

Peg Lautenséhléger “
Attorney General of Wisconsin

William H. Sorrell

- Attorney General of Vermont

Bob .McDonnell
Attorney General of Virginia

fre st

Darrell V. McGraw Jr.
Attorney General of West Virginia

Pat Crank
Attorney General of Wyoming



Escrow Contribution Agreement

To. Washington Trust Bank ("Escrow Agent")
Wealth Management & Advisory Services
P.0.Box 2127
Spokane, WA 99210

A Background. The Settling States and House of Prince, A/S ("HOP"),
Scandinavian Tobacco, S.LA. f/k/a "House of Prince Riga ("STR"), Carolina Tobacco Company,
Inc. ("CTC") and Leonidias Trading Company ("LTC") have entered into a Global Settlement
Agreement as of June ___, 2005; and enter into this Escrow Contribution Agreement
("Agreement") in order to facilitate the implementation of the Global Settlement Agreement.
HOP and STR are hereinafter jointly referred to as the "HOP Group".

B. HOP Deposits. The HOP Group will deposit or cause to be deposited the
following;

1. On or before five (5) business days after the execution and delivery of this
Agreement:

1.1  The sum of $16,734,902.00 U.S. Dollars;

1.2  The sum of $919,679.28 U.S. Dollars (interest on $24,826,632.00 through
January 31, 2005.)

2. On or before five (5) business days after HOP receives notice from or on behalf of
the Master Settlement Agreement ("MSA") Independent Auditor, PriceWaterHouseCoopers LLP
(the "IA"), a copy of which shall be sent to the Escrow Agent, regarding the additional interest
calculated by the IA to have accrued at the "prime rate" from February 1, 2005, to the date of
calculation in a manner consistent with the MSA on $24,826,632.00 (the *2003 SPM Amount").

3. If the Escrow Agent is notified by or on behalf of the IA that further interest has
accrued on the 2003 SPM Amount prior to the Escrow Agent's disbursement of the funds in the
Escrow Contribution Account to the Settling States (as provided herein) and the amount of
interest eamed on the entire escrow account to the date of disbursement is less than such
additional accrued interest ("Interest Deficiency"), then on or before five (5) days after the
Escrow Agent's notice thereof to HOP, the amount of such Interest Deficiency in U.S. Dollars.

C. Joint Deposit of CTC, HOP Group and the Settling States. Tonia J. Lindquist,
Vice President and Sr. Trust Officer at Bank of America (Phone #: 503-279-3592) for and on
behalf of CTC, HOP and the Settling States will deposit or cause to be deposited the sum of
$31, 009 757 00 U.S. Dollars from Bank of &nenca. Escrow Account No. 79011000380360 on or
Hon:and delivery of this Agreement.
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D. Joint Deposit of LTC, HOP and the Settling States. Lawrence Nelson, Vice
President of Special Corporate Financial Services at Comerica Bank (Phone #: 41 5-477-3248)
for and on behalf of LTC, HOP and the Settling States will deposit or cause to be deposited the
sum of $3,081,973.00 U.S. Dollars from Comerica Bank.

E.  Creation of Escrow Contribution Account  As and when you are in receipt of
each of the deposits you are to deposit all sums so received in an interest bearing account as
jointly directed in writing by one of Joseph A. Ginsburg or Jonathan M. Weis on behalf of HOP
and ope of Peter J. Levin or Samuel R. Maizel on behalf of the Settling States. You are under no
duty to invest deposits until you are in receipt of such joint direction. In the event the Escrow
Agent invests deposits as required hereunder, Escrow Agent shall not be held responsible for any
loss of principal or interest that may be incurred as a result of making the investments or
redeeming said investments for the purposes of this escrow.

F. Holding and Disb f . You are to continue to hold the sums
deposited and all eamned and accrued interest thereon, if any, until you are in receipt of one of the
following;

1. The joint written direction of one of Joseph A. Ginsburg or Jonathan M. Weis on
behalf of HOP and Peter J. Levin or Samuel R. Maize! on behalf of the Settling States directing

you to disburse all funds on deposit including earned interest, if any; to each of the Settling
States in the amount directed; or

2, If after the one hundred twentieth (120w) day that is a business day after you are
in receipt of all deposits you have not received the joint written direction described in
subparagraph F1 above, but do receive written notice from one of Joseph A. Ginsburg or
Jonathan M. Weis on behalf of HOP or Peter J. Levin or Samuel R. Maizel on behalf of the
Settling States advising you of the termination of the GSA and this Agreement together with the
notices thereof to the other party, CTC and LTC, (a "Termination Notice") and you are not in
receipt of a notice from the other party, the Settling States or HOP Group, as the case may be,
disputing such termination notice within ten (10) business days of your receipt of a Termination
Notice, then you shall disburse all sums on deposit as follows:

2.1  Retumn all sums deposited by on or behalf of HOP pursuant to B above,
together will all earned and accrued interest thereon to the party depositing the same.

2.2  Retum all sums deposited by or on behalf of CTC, HOP and the Settling
States pursuant to C above together with all earned and accrued interest thereon to the
following account at Bank of America: Escrow Account No. 79011000380360.

23  Retum all sums deposited by or on bebalf of LTC, HOP and the Settling
States pursuant to D above, together with all eaned and accrued interest thereon to the

following account at Comerica Bank for deposit in the accounts listed on the attached
Exhibit 2.3
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G. In the event of any dispute (including one described in F2 above) as to this
Agreement you are to continue to hold all sums on deposit and all eamed and accrued interest
thereon until you are in receipt of either (i) a joint written direction of Joseph A. Ginsburg or
Jonathan M. Weis on behalf of HOP and Peter J. Levin or Samuel R. Maizel on behalf of the
Settling States as to the disbursement of Escrowed Funds or (ii) an order of a court of competent
jurisdiction directing you as to the disbursement of the funds.

H Notices. All notices, requests, demands, consents and communications
necessary or required under this Agreement shall be made in the manner specified, or, if not
specified, shall be delivered by hand, by recognized courier service, or sent by registered or
certified mail, return receipt requested, or by telecopy (receipt confirmed) to:

1 if to HOP and STR:
Joseph A. Ginsburg (#442101)
Jonathan M. Weis
Levin Ginsburg
180 North LaSalle Street, Suite 3200
Chicago, Illinois 60601
Facsimile Number: (312) 368-0111

3 ifto CTC:
Mr. Peter McKittrick
Farleigh Witt
121 S.W. Morrison Street, Suite 600
Portland, Oregon 97204
Facsimile Number: (503) 228-1741

4 ifto LTC:
Mr. Steven Cramer
Aiken, Kramer & Cummingg, Inc.
1111 Broadway, Suite 1500
QOakland, California 94607
Facsimile Number: (510) 465-5105

5 if to the Settling States:
Mr. Sam Maizel
Pachulski, Stang, Ziehl, Young
Jones & Weintraub
10100 Santa Monica Boulevard, 11mFloor
Los Angeles, California 90067
Facsimile Number: (310) 201-0760

All such notices, requests, demands, consents and other communications shall be deemed
to have been duly given or sent two (2) days following the date on which mailed, or on the date
on which delivered by hand, or by recognized overnight courier service or by facsimile
transmission (reeeipt-eonfirmed)sas the case may be, and addressed as aforesaid.

A
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All such notices, requests, demands, consents and other communications shall be deemed
to have been duly given or sent two (2) days following the date on which mailed, or on the date
on which delivered by hand, or by recognized overnight courier service or by facsimile
transmission (receipt confirmed), as the case may be, and addressed as aforesaid.

L Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Oregon, without regard to the conflicts of laws
provisions thereof.

foy HOP for CTC

AN ¢ FeWs CHACS BAeeRRL
for STR

PMRABL SICADHAG G, LARS ici2vi& THoHSEY
for the Settling States for LTC

Accepted:

As Escrow Agent

By:

Authorized Officer
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All such notices, requests, demands, consents and other communications shall be deemed
to have been duly,given or sent two (2) diy$ followingsthe date on which mailed, or on the date
on which delivered by hand, or by recognized overnight courier service or by facsimile
transmission (receipt confirmed), as the case may be, and addressed as aforesaid.

L Governing Law. This Agreementl shall be governed by and construed in
accordance with the laws of the state of Oregon, without regard to the conflicts of laws
provisions thereof.

for HOP ' for CTC

for STR

for the Setﬁing States

Accepted:

As Escrow Agent

By:

Authorized Officer
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L Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Oregon, without regard to the conflicts of laws
provisions thereof.

(Il Prite

for STR

for the Settling States for LTC

Accepted:

As Escrow Agent

By:
Authorized Officer
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EXHIBIT 2.3 TO ESCROW CONTRIBUTION AGREEMENT

Leonidias Trading Company

MSA Escrow Principal
As of 3-31-06
Comerica | Comerica| Principal
State AIC# Escrow # Balance

Alabama 1891920264 | 48-1335 10,723.16
Arizona 1891920231 | 48-1336 402,209.66
California 1891920272 | 48-1337 | 1,166,926.40
Colorado 1891920249 | 48-1338 94,038.94
Georgia 1891920280 | 48-1339 32,754.77
Idaho 1891920256 | 48-1340 15,142.84
lllinois 1891914226 | 48-1342 217,356.80
Indiana 1891920298 | 48-1341 106,043.15
Kentucky 1891914234 | 48-1343 13,951.16
Louisiana 1891914242 | 48-1344 3,099.09
Nevada 1891914259 | 48-1345 246,253.49
New Mexico 1891914267 | 48-1346 65,076.55
New York 1891914275 | 48-1347 20,923.75
North Carolina 1891914283 | 48-1348 102,540.43
Ohio 1891914291 | 48-1349 16,271.38
Oklahoma 1891914408 | 48-1360 44.79
Oregon 1891914309 | 48-1350 180,514.03
Pennsylvania 1891914317 | 48-1351 13,548.03
South Carolina 1891914325 | 48-1352 93,447.69
Tennessee 1891914333 | 48-1353 11,971.36
Utah 1891914341 | 48-1354 25,713.49
Vermont 1891914358 | 48-1355 8,056.56
Virginia 1891914366 | 48-1356 2,167.92
Washington 1891914374 | 48-1357 208,171.49
Wisconsin 1891914382 | 48-1358 9,994.55
Wyoming 1891914390 | 48-1359 4,879.32
Total 3,071,820.80
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