Issue Date: October 13, 2014
Amended Effective: February 29, 2024

PHILIP MORRIS USA INC.
2015 RETAIL LEADERS PROGRAM AGREEMENT
(Display Plan)

This 2015 Retail Leaders Program Agreement (as such agreement (i) is amended by Addendum No. 1 attached hereto

DQG LL PD\ EH IXUWKHU DPHQGHG IURP WLPH WR WLPH WKH 3$JUHHPHQW" E\ D
FRUSRUDWLRQ 330 86%° DQG WKH SDUW\ LGHQWLILHG EHORZ 35HWDLOHU" VHW
2015 Retail Leaders Program +'LVSOD\ 30DQ WKH 33URJUDP’

HQ M.A.# Territory #: Retailer Name:
Retail Control #: Street Address - Line 1:
Mgmt. Acct. #: indep: Il Street Address - Line 2:
Il cw Retailer Chain: |li} City, State, Zip:
Last 4 digits of Tax Id#: Is Tax Id# correct? Yes [JNo

Effective Date of Agreement:

When executing this Agreement, Retailer must select the Plan, Participation Level and PMO Election for each of its
Stores, as indicated below. If Retailer is a Chain, it may execute this Agreement only with respect to the entire Chain
or a Chain division. ,Q FRQVLGHUDWLRQ RI 5SHWDLOHUTY SDUWLFLSDWLRQ LQ WKH 3URJUL
30 86%$ ZzZLOO SD\ 5HWDLOHU D OHUFKDQGLVLQJ 3D\PHQW SHU 6WRUH EDVHG RQ W|
current Program participation and payment information, please refer to the Website located at www.insightsc3m.com
RU VXFK RWKHU ZHEVLWH DV PD\ EH VSHFLILHG E\ 30 86%$ IURP WLPH WR WLPH WK

Number of Plan Participation Level PMO Election Rate per PM USA Carton
Stores

e|le|e|e|e|e|e|e|e|e

This Agreement includes the following exhibits, which are incorporated by reference and attached to this Agreement
DQG ZKLFK 30 86%$ PD\ DPHQG DW DQ\ WLPH WKH 3([KLELWV”~

Exhibit Description of Exhibit
Exhibit A Definitions
Exhibit B Participation Level Requirements
Exhibit C [Intentionally Omitted]
Exhibit D Merchandising Payments
Exhibit E Termination and Remedies
Exhibit F General Terms and Conditions
Exhibit G General Terms and Conditions of PM USA Promotions
Exhibit H STARS Calendar

This Agreement also includes Addendum No.1, which amends and is attached to this Agreement. Addendum No. 1
includes Order #129-Remand, Fourth Superseding Consent Order Implementing Corrective-Statements Remedy at
B3RLQW RI 6DOH WKH 32U1B bsUEXhilint\lV The Briddt i aldblkathllaHle through the Website.
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Retailer Information

(QWHU 5HWDLOHU LQIRUPDWLRQ EHORZ ,1 3,QGLYLGXDO" LV VHOHFWHG SURYLG!
3(QWLW\Y LV VHOHFWHG B4 RYLGH (QWLW\ )XOO 1D
I@ndividual - ntity (e.g., corporation, partnership, or limited liability company)
Individual First Name: RQO\ LI 3,QGLYLGXDO” VHOHFWHG
Individual Last Name: (RQO\ LI 3,QGLYLEXDO” VHOHFWHG
Entity Full Name: RQO\ LI 3(QWLW\ VHOHFWHG
Street Address:

City, State, Zip:

Telephone Number:

S5HWDLOHUTfV 2IILFHUV 'LUHFWRUV3OR®BYBHHQLRW BDERIMUYHWDLOHUYV RIILFHUV

PDQDJHUYV I (QWLW\N LV VHOHFWHG LQ 5HWDLOHU ,QIRUPDWLRQ DERYH OLVW 5H
First Name: Last Name: Title:

First Name: Last Name: Title:

First Name: Last Name: Title:

First Name: Last Name: Title:

First Name: Last Name: Title:

Electronic Notice, Electronic Transactions, and the Website
PM USA, IN ITS SOLE DISCRETION, MAY PROVIDE SOME OR ALL NOTICES AND OFFERS RELATED TO THE
PROGRAM OR PM USA PROMOTIONS ELECTRONICALLY THROUGH THE WEBSITE. RETAILER AGREES TO
CONDUCT TRANSACTIONS, IF APPLICABLE, AND TO RECEIVE NOTICES AND OFFERS RELATED TO THE
PROGRAM OR PM USA PROMOTIONS ELECTRONICALLY THROUGH THE WEBSITE.

Marlb oro Product Promotions Acceptance Election.

If Retailer participates in the Program at the Premium Level, then Retailer must participate in Marlboro Product
BURPRWLRQ $FFHSWDQFH VHW IRUWK LQ ([KLELW % %\ VHOMHEWLEMOh 81R™ EHORZ

Merchandising Payment each Quarter.

If Retailer participates in the Program at the Choice Level, then Retailer may elect to participate in Marlboro Product
BURPRWLRQ $FFHSWDQFH VHW IRUWK LQ ([KLELMWWD L GHOHFWH QB KD G KDYVQQ B Bi\lIP

Yes. Retailer will participate in Marlboro Product Promotion Acceptance.

No. Retailer will not participate in Marlboro Product Promotion Acceptance.
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2015 Retail Leaders Program Form of Plan -O-Gram

Retailer agrees to merchandise PM USA products and PM USA Cigarette Signs in accordance with the requirements
of this Agreement. Retailer is solely responsible for full compliance with the terms and conditions of this Agreement.

Plan Type : POG #: Store #:
Retailer: AGDC Account Manager:
Retail Control #: Territory #:
Mgmt. Acct #:

PM USA Share means the greater of:

30 863V VKDUH [IRU Ddssiyhhter B/ RV USA, BfHhe aggregate cigarette purchases
(as reported in STARS) by the Store, or, for any Store that is part of a Chain, all Stores associated
ZLWK VXFK 6WRUHTV $*'& PDQDJHPHQWODFFRXQW QXPEHU BBB

30 863V VKDUH IR UmMP d&sighhateR By BV USA, of the aggregate cigarette purchases
(as reported in STARS) by all AGDC Workload stores in the zip codes of the AGDC sales territory in
which the Store is located, or if the Store is part of a Chain, by all AGDC Workload stores in the zip

FRGHV LQ ZKLFK DQ\ 6WRUH DVVRFLDWHG ZLWK VXFK 6WRUH{V $*'&

located = %.

65% maximum PM USA Share applies.

Page 3 0of 4

9580747553



Retailer Acknowledgement/Signature

By its signature below, Retailer:

1. represents that it has taken all action necessary to, and is authorized to, enter into and sign this Agreement
DQG WKDW QHLWKHU WKH H[HFXWLRQ RI WKLV $JUHHPHQW QRU WKH SHUIRUPDQF
will conflict with, or constitute a breach of, any law, contract, or other legal undertaking;

2. acknowledges and agrees to the terms and conditions of this Agreement, including all Exhibits;
3. DFNQRZOHGJHV WKDW LW KDV UHYLHZHG DQG DJUHHV WR WKH 30 86%$ 7UDGH

4. agrees to comply with all federal, state, local, or other laws, regulations, and ordinances applicable to the sale
of tobacco products;

5. agrees that this Agreement will not become binding on PM USA until this Agreement is approved by PM USA,
as indicated by the signature of the duly authorized AGDC representative below;

6. DXWKRUL]JHV 30 86%$ DQG LWV DIILOLDWHY WR REWDLQ DQG 5HWDLOHUTV VX
E\ 30 86%$ RU LWV DIILOLDWHYV UHJDUGLQJ 5HWD poditifV SXUFKDVHVY DQG VDOHYV RI

7. agrees at all times to comply with its obligations under the Agreement with respect to the prevention of
underage access to tobacco products; and

8. authorizes PM USA, its affiliates, and third parties contracted by PM USA or its affiliates, to take reasonable
actions (including moving products and signs other than PM USA products and PM USA Cigarette Signs), to bring the
Stores into initial compliance with the requirements of this Agreement and to maintain such compliance.

This is an electronically executed agreement, which means that the electronically executed document is the
original and legally binding agreement between PM USA and Retailer. Any paper version, even if signed,
should be regarded only as a courtesy copy. In the event of a conflic t between the electronically executed
document and any paper version, the electronically executed document will control.

Retailer (Must be signed by an authorized Philip Morris USA Inc.
representative)

By: Altria Group Distribution Company

By: DO NOT SIGN AGDC Account Manager: DO NOT SIGN
Printed Name: Printed Name:
Title: Title:
Date: Date:
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Exhibit A

Definitions
The following terms have the following meanings when used in the Agreement:
3$GGHQGXP héstheé meaning set forth on the first page of the Agreement.

3$ G X O W H b&Wwhel @méaning set forth in the Family Smoking Prevention and Tobacco Control Act
(Public Law 111-31, Section 902; see also 21 U.S.C. § 387(b)).

3$*'& " means Altria Group Distribution Company, a Virginia corporation and an affiliate of PM USA.

3$*'& :RUNO Rneéns all stores serviced by either (i) an AGDC representative or (i) a third-party
FRQWUDFWHG E\ $*'& WR VHUYLFH VXFK VWRUHV RQ $*'&YV EHKDOI

3% /& 6 means Altria Client Services LLC, a Virginia limited liability corporation and an affiliate of PM USA.

3$YHUDJH&&® 0 stands for Average PM USA Consumer Cartons Per Month, which means, with
respect to a Store, the total number of cartons of PM USA Cigarettes purchased by such Store from STARS-
reporting wholesalers during a STARS Quarter, less returns, divided by three, rounded to two decimal
places. All such purchases and returns are as reported in STARS.

3$ 9 7 'stands for Age Validation Technology, which means a technological solution, implemented at a

6WRUHTV SRLQW V RI SXUFKDVH WKDW UHTXLUHV WKH H®BUFWURQLF
identification (e.g., diYHUYV OLFHQVH WR SXUFKDVH D tWREZFd&Ed®nSIb& @GaxeFW LQ RUC
of birth sufficient to purchase tobacco products; and (ii) the consumer-presented identification is not expired,

thereby permitting the continuation of the transaction.

3& DS 7K UH WaRi@@&eaning set forth in Exhibit G, Section 4.B.
3 & K D Lng¢ans three or more retail stores that share common legal ownership or business management.

3&LIDUHPMHWIBRY DQ\ SURGXFW WKDW PHHWYV WKH GH ldefinedhhiiie@edetal FLIJD UH W \
Cigarette Labeling and Advertising Act [15 USC Ch. 36] or the Master Settlement Agreement executed
November 1998 between forty-six states and certain Manufacturers of Cigarettes.

3&LIJDUHWW hieah& Ay item, other than a Fixture, Display, or OPM, visible to adult tobacco

consumers, that displays a cigarette brand name, trademark, logo, symbol, motto, or selling message, or

that advertises cigarettes without displaying a specific cigarette brand; provided, however WKDW 3&LJDUHWW
6LIJQ" GRHV QRW LQFOXGH DQ\ PHVVDJH L RQ DQ HOHFWURQLF GLVSOD\
after Retailer has met its age-verification obligations and scanned a cigarette pack in connection with a

purchase transaction; and (iii) that advertises savings but does not include any cigarette brand name,

trademark, logo, symbol or motto, or words or images describing or depicting the product on which the

savings are being provided (e.g. 3FLJDUHWWHYV ~ 3SDFN °~ RU 3F D UJ&areti® pack,Rio.JH RI XQEU

3'HVLIJQDWHG 0DUOER méans b&rHdr@BoxX,” Marlboro Gold Pack Box, Marlboro Gold Pack
TV R[ ODUOERUR OHQWKRO %R[ ODUOERUR OHQWKRO *ROG 3DFN %R][

3'L V S Oméans a portable cigarette merchandising unit, as determined by PM USA.

3 () 7 “stands for Electronic Funds Transfer, which means the initiation of credit entries by PM USA, through
LWV DIILOLDWHY WR 5HWDLOHUfV LGHQWLILHG EDQN DFFRXQW

3([WHULRU &L JD UneadsNarly Gigar€dté Sign that is either (i) outside a Store or (ii) posted on the
inside surface of a Store window and facing outward.
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3)L[W X hdddhs a stationary merchandising unit, other than an OPM, in which cigarettes are visibly
merchandised. A Fixture consists of a fixture header and a fixture body.

3,QGXVWU\ 'LMeaisDa ‘Permanent Display that contains fewer than 38 inches of vertical
merchandising space and has the capacity to horizontally merchandise cigarette packs, cartons, or
promotional product from more than one manufacturer for retail sale to adult tobacco consumers, all as
determined by PM USA.

3,QWHULRU &L JDrddaW snid Cjaréie Sign inside a Store that is posted to be visible to adult
tobacco consumers inside the Store.

3, QWURGXFWR Uead$] WithR&spect to a New Offering, the period of six months (or such other
duration as may be designated by PM USA) after the first retail delivery date for such New Offering.

3/LE R 6L neads within reasonable proximity of a Selling Counter and in the full direct view and
control of Store personnel at such Selling Counter, all as determined by PM USA.

S0DUOERUR 3HUIRUP DG FE 6132 S"WdnRFMAUSA Promotions available to Stores participating
in the Program at the Premium Level that meet the eligibility requirements communicated in the applicable
Promotion Notice.

S0DUOERUR 3URGXFWwheansR PR WSARPMAJuct Promotion on a Marlboro cigarette packing.
SODUOERURFIWRBGBRPRWLRQ $ Rdskhe Wedaugnig et forth in Exhibit B, Section 4.

S0DVWHU 6HWW OH P H QrW 05 3UnttahB tHepgréement executed as of November 23, 1998, by
certain tobacco product manufacturers and the settling states (as defined in the Master Settlement
Agreement). A link to the Master Settlement Agreement can be found on the internet at
www.philipmorrisusa.com.

SOHUFKDQGLVLQJ rRdah® & gaywnent for performance made by PM USA, in accordance with
Exhibit D, to Retailer with respect to a Store. Merchandising Payments are calculated monthly but paid
quarterly.

31HZ 2I11H Urhears, with respect to a Store, a cigarette packing that PM USA offers or allocates to that
6WRUH IRU WKH ILUVW WLPH DQG ZKLFK LV GHVLJQDWHG E\ 30 86% DV D 31

31R $FFHVV ewdrddiStore that does not allow customers to enter and that has a selling window
in front of one or more Selling Counters between the customers and Store personnel.

31 R@URPRWH G mdansRl price at which a Store would sell a PM USA promoted brand to adult
tobacco consumers if no Promotional Allowances were available to reduce the price of such brand.

31 6 6 stands for Non-Self-Service, which means a manner of merchandising and selling tobacco products
such that they are stored under lock or positioned to prevent direct access by customers, and are sold in a
face-to-face exchange with Store personnel.

31XPEHU 2QH ~ 31 XPEHU 7KUHH ~ D Qreah,lwith Eaddéct)tb YaHbcation, the position
designated as such by PM USA.

32 30 stands for Overhead Pack Merchandiser, which means a stationary cigarette merchandising unit
with cigarettes facing Store personnel that is located above a Selling Counter.

32 U G Hhak'the meaning set forth on the first page of the Agreement.

33DUWLFLSDWmhéaqs thd Chbioe Level or the Premium Level of participation under the Program.
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http://www.philipmorrisusa.com/

33HUPDQHQW 'rheass@iy\Display that is in place for more than 30 days in any 60-day period. If
different Displays from the same cigarette manufacturer are featured for more than 30 days in the same or
approximately the same locations, such Displays are Permanent Displays.

33 0 Q* U D Prheans the PM USA-approved diagram prepared in connection with, and attached to, the
Agreement, or such other plan-o-gram as approved by PM USA.

330 2 "stands for the Progressive Merchandising Option, which means the option that Retailer may elect
with respect to a Store in which Retailer agrees not to merchandise cigarettes or place Cigarette Signs, or
brand imagery associated with cigarettes, on, above, or attached to the front of certain Selling Counters,
as described in Exhibit B, Section 2.

330 86% &DUW R QneanB k& ¥éftons of PM USA Cigarettes sold by a Store per day to a single adult
tobacco consumer.

330 86% &LIDUHWWH PHD@ VDWBWRUHTYV HO H HéValR&p ld&ta detbliDgeel&sotV L R Q
PM USA Cigarettes submitted pursuant to the AGDC Scan Data Program.

330 86% &L JDU Imeake diyarettes sold by PM USA and intended for resale in the United States
domestic market.

330 869% 'LV S @é&ahs aDisplay containing only PM USA Cigarettes, as designated by PM USA.

330 86®ff-, QYRLFH 3UR méand aRIQ USA Promotion pursuant to which PM USA reduces by a
specified PM USA Off-Invoice Promotional Allowance the price at which PM USA sells PM USA Cigarettes
or other PM USA products to its direct customers.

330 869% 2lhvoic H SAURPRWLRQDO théasRng bh@nhEthry amount by which PM USA reduces
the price at which PM USA sells PM USA Cigarettes or other PM USA products to its direct customers in
connection with the applicable PM USA Off-Invoice Promotion.

330 86% 3URG X¥FPAR WURe@nis a single pack or multiple specially packaged and marked packs,
cartons or other product units of any PM USA product offered by PM USA to its direct customers at a special
list price or with a PM USA Off-Invoice Promotional Allowance.

330 868 URP R Wrhdafg any promotion or incentive offered by PM USA in connection with PM USA
products.

330 86% 3URPRWLRQDO a3 R PM Q&AM Off-Invoice Promotional Allowance, a PM USA
Retail Price Promotional Allowance, or any promotional funds earned under a Marlboro Performance
Option, Business Enhancement Funds or Loyalty Fund Program.

330 86%$ 5HWDLO 3ULFHmMa3anKRPMWUBR Brémotion pursuant to which a Store must reduce
the Non-Promoted Price at which such Store sells specified PM USA products by no less than a specified
amount in consideration of a PM USA Retail Price Promotional Allowance paid directly by PM USA to
Retailer with respect to such Store.

330 86% 5SHWDLO 3ULFH 3UR P R Whe&h@tBeOndnetanRarmdutpedd directly by PM USA to
Retailer with respect to a Store, in connection with a PM USA Retail Price Promotion.

330 86% 6K DkHiis apercentagee TXDO WR WKH JUHDWHU RI L 30 86%$YV VKDUH RI V
purchases, net of returns, (as reported in STARS) by a Store, or, for any Store that is part of a Chain, by

DOO 6WRUHVY DVVRFLDWHG ZLWK VXFK 6WRUHYV $*3% BBRDUNKBQW R IF R/ROHC
aggregate cigarette purchases, net of returns, (as reported in STARS) by all AGDC Workload stores in the

zip codes of the AGDC sales territory in which the Store is located, or if the Store is part of a Chain, by all

AGDC Workload stRUHV LQ WKH ]JLS FRGHV LQ ZKLFK DQ\ 6WRUH DVVRFLDWEF
management account number is located.
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330 86% 7UDGH 3R@arsLpHligiés promulgated by PM USA and made available to Retailer,
including but not limited to, policies applicable to contraband PM USA cigarettes and remote cigarette sales,
as such policies may be issued, modified, or supplemented from time to time by PM USA.

S3URPRWLRQ PRWOMHD FRPPXQLFDWLRQ RU UHWDLO WUDGH DQQRXQFHPHC
regular mail, electronically, or any other means from PM USA to Retailer containing the PM USA
Promotional Allowance amounts, duration, eligibility, and other information regarding a PM USA Promotion.

33URPRWLRQ é¢ahslaR&iod specified by PM USA during which PM USA offers a particular PM
USA Promotion.

3S6HOOLQJ & m&a@s/éHdsizontal surface in a Store, usually containing one or more cash registers
and staffed at all times, that serves as a point of purchase of tobacco products by adult tobacco consumers.
Areas behind such surface, including other counters, that a consumer cannot access, are not part of a
Selling Counter.

36 LJQ E R bhekBs an Exterior Cigarette Sign that (i) is outside a Store, (ii) is typically attached to a street
sign or pole or attached to the side of the Store, or is a freestanding unit, and (iii) uses physically separate
letters, numbers, and symbols to advertise cigarettes.

367 $56Mmeans the Store Tracking Analytical Reporting System, which is the system used to capture
information relating to weekly shipments of tobacco products to retailers by wholesalers.

367%56 &D OH @ébslhe calendar used by STARS and attached to the Agreement as Exhibit H or
as updated on the Website.

367%56 4 XD Uhwahd)d STARS Calendar quarter.
36756 :HHMeans a STARS Calendar week commencing on Sunday and ending on Saturday.

36 W R ltheldns any premises in which Retailer engages in the retail sale of tobacco products and with
respect to which Retailer participates in the Program under the Agreement.

37THPSRUDU\ 'Liweas@ny Display that is in place for 30 days or fewer in any 60-day period. If
different Displays from the same cigarette manufacturer are featured for more than 30 days in the same or
approximately the same location, such Displays are Permanent Displays.

37UDQVDFW L RegarsUhe afea encompassing a Selling Counter, the area behind such Selling
Counter, and any area within a Store that is within the Line of Sight of such Selling Counter.

38QFDSSHG ePM®PWOQW' D 6WRUH WKDW KDV VDWLVILHG WKH UHTXLUHPHQWYV |
Exhibit G, Section 4.B.(1).

3:HE V L Waklthe meaning set forth on the first page of the Agreement.

3:H &DUG , Wndahy the We Card Minimum Age Calendar, the We Card Age of Purchase Stickers,
the We Card Fake ID Tip Sheet, and other materials, all produced by We Card Program, Inc. and designed
to assist with age verification. A We Card Item or any equivalent item is considered to be a Cigarette Sign
for purposes of the Agreement if it includes any cigarette brand name, trademark, logo, symbol, motto, or
selling message, or advertises cigarettes without featuring a specific cigarette brand.

3:H &DUG 6rheb@s a sign produced by We Card Program, Inc. that (i) informs consumers that a Store
verifies the age of persons who seek to purchase tobacco products, (ii) informs consumers that the Store
does not sell to anyone who is not old enough to purchase tobacco products legally where the Store is
located, and (iii) does not contain any Cigarette Signs. A We Card Sign or any equivalent sign will be
considered to be a Cigarette Sign for purposes of the Agreement if it includes any cigarette brand name,
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trademark, logo, symbol, motto, or selling message, or advertises cigarettes, without featuring a specific
cigarette brand.

3:H &DUG 7 U Dnhe@ris@dining materials produced by We Card Program, Inc.

Exhibit A
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Exhibit B

Choice Level and Premium Level Requirements

By choosing to participate in the Program at a particular Participation Level with respect to one or more
Stores, Retailer agrees that such Stores will comply with the merchandising, signage, and other
requirements applicable to that Participation Level, as set forth below. Retailer may not participate in a
Display Plan with respect to a Store that is eligible to participate in a Fixture Plan.

1. Merchandising Requirements.
A. General Requirements.
(1) All cigarette and PM USA product merchandising and sales in a Store must be
NSS.

(2) All PM USA Cigarettes in a Store must be merchandised such that they are clearly
visible and proximate to adult tobacco consumers.

3) All space designated to merchandise front-facing cigarette packs in a PM USA
Display must be occupied by front-facing PM USA cigarette packs.

4) Each PM USA Display must visibly merchandise at least six contiguous front-
facings of PM USA cigarette packs.

(5) In no event may there be more than three PM USA Displays or three PM USA
Cigarette Signs in any Store.

B. Choice Level Requirements.  Each Store must (a) display at least one PM USA Interior
Cigarette Sign or (b) merchandise PM USA Cigarettes on at least one PM USA Display.

C. Premium Level Requirements.  Each Store must (a) display at least one PM USA Interior
Cigarette Sign and (b) merchandise PM USA Cigarettes on at least one PM USA Display or one Industry
Display.

D. Display Requirements.

(1) ,/ D 6WRUH PHUFKDQGLVHYVY RWKHU PDQXIDFWXUHUVYT FLJDU
Display, PM USA reserves the right to place a PM USA Display such that the total number of PM USA
Displays in such Store equals the total number of non-PM USA Displays in such Store.

(2) $ 6WRUHTV ILUVW 30 86% 'LVSOD\ PXVW EH ORFDWHG LQ WK&F
behind the front Selling Counter. If PM USA Cigarettes are merchandised on a second PM USA Display,
such PM USA Display must be located in the Number Three Display location behind the front Selling
Counter. If PM USA Cigarettes are merchandised on a third PM USA Display, such PM USA Display must
be located in the Number Five Display location behind the front Selling Counter.

3) If a Store merchandises PM USA Cigarettes on an Industry Display, the Store must
merchandise at least 16 front-facing packs of PM USA Cigarettes designated by PM USA on the Industry
Display in the Number One Industry Display location. PM USA Cigarettes must be placed across the entire
top row and contiguously from left to right on successive lower rows thereafter, until such PM USA-occupied
space equals the PM USA Share of the Industry Display, subject to a maximum of 65% of such Industry
Display. In the space on the Industry Display not used to merchandise PM USA Cigarettes, other
PDQXIDFWXUHUVY FLIDUHWWHY PD\ EH P&lé&EHO@sEGLVHG LQ DQ\ PDQQHU 5F
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E. Signs and OPM Requirements.
(1) Signs.

€) General Requirements. PM USA has the right to approve the position,
number, location, and size of all signs for PM USA products that are displayed, including signs not supplied
by PM USA, whether inside or outside a Store. All PM USA Cigarette Signs and PM USA products must
be unobstructed.

(b) Interior Cigarette Signs.  All PM USA Interior Cigarette Signs must be
entirely within 48 inches above or behind the Selling Counter where PM USA Cigarettes are displayed and
merchandised, as designated by PM USA.

M Ifa Store GLVSOD\V RWKHU PDQXIDFWXUHUVY ,QWHU
for each such Interior Cigarette Sign, PM USA reserves the right to display one PM USA Interior Cigarette
Sign such that the total number of PM USA Interior Cigarette Signs in such Store equals the total number
of non-PM USA Interior Cigarette Signs in such Store.

(i) $ 6WRUHTV ILUVW 30 86% QWHULRU &LJDUHWWH
the Number One Interior Cigarette Sign location behind the front Selling Counter. If PM USA places a
second PM USA Interior Cigarette Sign, such PM USA Interior Cigarette Sign must be located in the
Number Three Interior Cigarette Sign location behind the front Selling Counter. If PM USA places a third
PM USA Interior Cigarette Sign, such PM USA Interior Cigarette Sign must be located in the Number Five
Interior Cigarette Sign location behind the front Selling Counter.

(c) Exterior Cigarette Signs.

® ,| DW DQ\ WLPH RWKHU PDQXIDFWXUHUVY ([WHU
maintained at a Store, PM USA has the right to require the Store to maintain an equal number of PM USA
Exterior Cigarette Signs, up to three, in the Number One, Number Three and Number Five exterior sign
locations, respectively, unless prohibited by applicable law or regulation. Any PM USA Cigarette Sign
placed in the window of a Store must only be outward facing; provided, however, that a PM USA Cigarette
Sign placed in the window of a Store may be both outward and inward facing if it is placed within 48 inches
of the Selling Counter where PM USA Cigarettes are displayed or merchandised.

(i) If a Store has a fuel pump area that includes one or more fuel
pump islands, such Store may maintain no more than the following PM USA Exterior Cigarette Signs: either
one PM USA Exterior Cigarette Sign on or attached to each fuel pump, or no more than two PM USA
Exterior Cigarette Signs, placed on, or attached to the ends of, the fuel pump island. All PM USA Exterior
Cigarette Signs, if any, in the fuel pump area will be considered one PM USA Exterior Cigarette Sign.

(2) OPMs. If a Store maintains an OPM, such OPM may display only (a) PM USA
Cigarette Signs, (b) other signs authorized by PM USA, or (c) signs that feature the name, logo or slogan
of the Store alone or in conjunction with a non-tobacco product or service that either (i) is unbranded or (ii)
bears a brand name that is owned by Retailer and only available in its stores.

2. PMO Requirements for Retailers.

A. If, with respect to a Store, Retailer chooses to participate in the PMO, Retailer agrees that
such Store will not merchandise cigarettes or place or display Cigarette Signs, or brand imagery associated
with cigarettes, on top of, attached to the top of, attached to the vertical surface below the front of, or above
the surface of, any Selling Counter in the primary Transaction Area, all as determined by PM USA. The
Store may, however, maintain an OPM above the surface of a Selling Counter as long as the cigarettes in
such OPM are not visible to consumers standing at such counter and there are no Cigarette Signs on such
OPM. Notwithstanding the foregoing, a No Access Store with respect to which Retailer chooses to
participate in the PMO may place Cigarette Signs attached to or in the front selling window, on top of,
attached to the top of, or above a Selling Counter.
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B. In each Store, Retailer must implement AVT at all point(s) of purchase where adult tobacco
consumers may purchase tobacco products, and each Store must use AVT to validate the tobacco
FRQVXPHUTY DJH LQ HDFK WUDQVDFWLRQ WKEWuleE @ h&ddut tBbladdoR U PRUH
FRQVXPHUYV Jissuddidgmific@tidn is not capable of being scanned through AVT (e.g., passports,
PLOLWDU\ ,'V GULYHUTV OLFHQVHV ZLWKRXW VFDQQLQJ FDSDELOLW\ RU
over the age required by federal law, or over the age required by state or local law, allowing for the sale of
a tobacco product without inspection of a government issued identification, whichever is greater.

3. General Requirements.  For any Store with respect to which Retailer participates in the Program
at the Choice Level or the Premium Level, Retailer must satisfy the following requirements:

A. We Card Signs, Underage Access Prevention Education, and Compliance.
(1) We Card Signs or Equivalent Signs.

€) Two We Card Signs or equivalent signs must be posted in the following
locations at a Store: (i) one sign outward facing at the primary point of entry into the Store or outward facing
in a window next to the primary point of entry into the Store; provided, however, that if a Store cannot be
entered by customers or if the prescribed placement of We Card Signs or equivalent signs is prohibited by
law, PM USA may designate an alternative location for placement of these signs; and (ii) one sign on top
of, above, or behind the Selling Counter in the primary Transaction Area, as determined by PM USA, where
cigarettes are merchandised and sold. Signs prescribed by a state or other governmental authority that
perform a function similar to We Card Signs are considered equivalent signs for purposes of the Agreement.
We Card Signs should not be considered a replacement for state or other government-required signs
performing a similar function.

(b) One or more We Card Items or equivalent items, as determined by PM
USA, must be maintained in a Store on top of, above, or behind any Selling Counter in the primary
Transaction Area, as determined by PM USA, where cigarettes are merchandised and sold.

(2) Underage Retail Access Prevention Education.

€) Retailer must ensure that (i) any current employee who sells tobacco
products and has not completed We Card Training or equivalent training prior to the effective date of the
Agreement completes such training within 90 days following the effective date of the Agreement, (ii) any
new employee who sells tobacco products completes We Card Training or equivalent training within 90
days after beginning employment, and (iii) all employees who sell tobacco products complete We Card
Training or equivalent training once every 12 months.

(b) Printed materials supplied by PM USA or a third party designated by PM
USA relating to preventing underage access to tobacco must be displayed in a prominent location in each
Store.

3) MSA Compliance. Retailer acknowledges that PM USA is required to comply with
the terms of the Master Settlement Agreement. Retailer agrees not to use or advertise any PM USA
cigarette brand name, trademark, logo, symbol, motto, or selling message in any way that PM USA may
not, including but not limited to, posting any billboard or any Exterior Cigarette Sign in excess of 14 square
feet bearing a PM USA cigarette brand name, trademark, logo, symbol, motto, or selling message.
Notwithstanding the preceding sentence, a Store may maintain a Signboard that is larger than 14 square
feet, provided the total space occupied by all cigarette advertising, as determined by PM USA, does not
exceed 14 square feet and PM USA cigarette brands are in the Number One position on the Signboard.
The space occupied by cigarette advertising includes vacant portions of the Signboard surrounding
cigarette advertising, but does not include portions of the Signboard dedicated to advertising services or
products other than cigarettes.
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4) Inventory Levels. At all times, a Store must keep in stock and merchandise at
least five packs of undamaged product of each of the Designated Marlboro Packings, not including any PM
USA Product Promotions.

(5) New Offerings. If PM USA recommends that PM USA New Offerings be sold in
a Store, such Store must accept such New Offerings for sale during the Introductory Period specified by
PM USA and must merchandise such New Offerings as specified by PM USA. Participation in any PM
USAnon-FLJDUHWWH SURGXFW GLVWULEXWLRQ LV QRW D FRQGLWLRQ RI 5HV

B. Non-Cigarette Merchandisi ng on PM USA Displays and Industry Display. A Store
may not merchandise on, attach to, or place on top of any PM USA Display or the Industry Display any non-
cigarette merchandise or non-cigarette sign.

C. Minimum Pack Size Requirement . All cigarettes must be sold in packs of at least 20
cigarettes.
D. Website Access Requirement.  Retailer must log on to the Website at least once during

each quarter. If Retailer does not yet have a valid user account for the Website, Retailer must go to the
Website and create such an account, using a valid email address, before logging on.

4, Marlboro Product Promotion Acceptance. If Retailer participates in Marlboro Product Promotion
Acceptance, Retailer must meet the requirement set forth below.

A. Retailer authori]HVY 30 86%$ WR RUGHU RQ VXFK 6WRUHYV EHKDOI IURF
STARS-reporting wholesaler, all quantities of each Marlboro Product Promotion offered by PM USA to such
Store. Within two STARS Weeks after the first retail delivery date (including the STARS Week during which
the first retail delivery date occurs), such Store must purchase at least 85% of such PM USA-ordered
guantities. A Store will be measured under this requirement for all ordered Marlboro Product Promotions
scheduled for delivery during each STARS Quarter.

B. Notwithstanding the requirement above, Retailer, with respect to a Store, will not be
required to purchase in any STARS Quarter Marlboro Product Promotions in aggregate quantities in excess
R Rl VXFK prioctired-bfafage quarterly Marlboro revenue cigarette purchase volume (or, for a

Store that has no such prior year average purchase volume, 10% of the prior year average quarterly
Marlboro revenue cigarette purchase volume of stores in the same trade class in the AGDC sales district
in which the Store is located), all as reflected in STARS. Such information with respect to each Store will
be available on the Website.

5. Additional Premium Level Requirements. For any Store with respect to which Retailer
participates in the Program at the Premium Level, Retailer must satisfy the following additional
requirements:

A. PM USA Retail Price Promotion Participation Requirement. Each Store must
participate in each PM USA Retail Price Promotion for which it is eligible and with respect to which
participation is required, as designated by PM USA and announced on the Website. In addition, the Store
must at all times during any such required PM USA Retail Price Promotion maintain an inventory of at least
one carton or 10 packs of undamaged product of at least one packing or brand subject to such PM USA
Retail Price Promotion.

B. Consistent Ordering Requirement.  Each Store must purchase at least one carton of any
Designated Marlboro Packing, not including PM USA Product Promotions, from a STARS-reporting
wholesaler during each of 12 out of 13 STARS Weeks in each STARS Quarter. For determining compliance
with this requirement Marlboro Black Box is the only Marlboro Black Packing considered a Designated
Marlboro Packing.

C. PM USA Coupons. Unless prohibited by applicable law or regulation, each Store must
accept from adult tobacco consumers all valid PM USA-issued coupons for PM USA products sold by such
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Store and must comply with the PM USA Coupon Redemption Policy, as modified from time to time by PM
USA in its sole discretion.
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Exhibit D

Merchandising Payments
1. General Requirements.

A. PM USA will pay Retailer with respect to a Store a Merchandising Payment for each quarter
during which the Store participates in the Program. For any month in which Retailer participates in the
Program with respect to a Store for less than the full month, PM USA will pay Retailer a prorated portion of
the Merchandising Payment for that month.

2. Notwithstanding the foregoing, PM USA will not pay Retailer a Merchandising Payment with respect
to a Store for any quarter in which Retailer and the Store do not perform at all times in accordance with all
applicable requirements of the Agreement.

3. Electronic Funds Transfer. Merchandising Payments will be paid only through EFT. A
Merchandising Payment will not be issued to any Store if Retailer has not registered for EFT prior to the
end of the quarter for which the Merchandising Payment is being issued.

4, Amount of Merchandising Payments.

A. Calculation of Merchandising Payments at the Choice Level. The amount of the
Merchandising Payment earned by Retailer with respect to a Store for each month that the Store
participates in the Program is determined by (1) the Participation Level selected by Retailer for such Store
and (2) whether Retailer chooses to participate in the PMO for such Store.

B. Calculation of M erchandising Payments at the Premium Level.

(1) The amount of the Merchandising Payment paid by PM USA to Retailer with
UHVSHFW WR D 6WRUH IRU HDFK PRQWK WKDW WKH 6WRUH SDUWLFLSDWF
(a) applicable rate per PM USA Carton and (b) current Average PM-CCPM. Notwithstanding the preceding
sentence, Merchandising Payments will not be paid on purchases of PM USA Cigarettes that exceed
10,400 cartons of PM USA Cigarettes per STARS Quarter. If the Agreement is effective for only a portion
of a STARS Quarter, such amount will be prorated over the period the Agreement is in effect, and the
prorated amount will be the maximum quantity on which Merchandising Payments will be paid during that
STARS Quarter.

(2) For the purpose of calculating Merchandising Payments, PM USA will exclude from
D 6WRUHTV $YGCB alHsaB8 of PM USA Cigarettes that are sold to other retail, wholesale, or
WUDGH DFFRXQWYV DV GHWHUPLQHG E\ 30 86% , SBHWDLOHU &LVDJUHH
portion of its purchases are for sales to other retail, wholesale, or trade accounts, Retailer must demonstrate
WR 30 863V VDWLVIDFWLRQ WKDW VXFK SXUFKDVHYV ZHUH QRW IRU VXFK

Exhibit D
Page 1 of 1

9580747566



Exhibit E

Termination and Remedies
1. Termination of the Agreement.

A. PM USA may terminate the Agreement in its entirety or with respect to one or more Stores
immediately if PM USA determines that (1) Retailer has failed to fulfill any term or condition of the
Agreement, any term or condition of any PM USA Promotion or any other merchandising or promotional
agreement with PM USA, or (2) Retailer has violated any PM USA Trade Policy or any federal, state, local,
or other law, regulation, or ordinance applicable to the sale of tobacco products.

B. Either Retailer or PM USA may terminate the Agreement in its entirety or with respect to
one or more Stores effective 30 days after the delivery of a termination notice to the other pursuant to
Exhibit F, Section 25.

C. Retailer agrees that any termination of the Agreement will give PM USA the right to
terminate any other agreement by and between PM USA and Retailer as of the date that the Agreement is
terminated.

2. Other PM USA Remedies. In addition to the termination rights contained in Section 1, if Retailer
violates any of the terms or conditions applicable to any PM USA Promotion or any PM USA Trade Policy,
PM USA may exercise the following remedies:

A. PM USA may suspend or terminate RHWDLOHUTY SDUWLFLSDWLRQ LQ FXUUHQ!
B. Retailer may become ineligible to receive future PM USA Promotions;

C. PM USA may suspend Merchandising Payments; and

D. PM USA may (i) withhold any Merchandising Payments, any allowances offered in

connection with PM USA Promotions and any other payments or credits due to Retailer and (ii) offset any
overpayments or payments to which Retailer was not entitled against such allowances, Merchandising
Payments, or other payments or credits.
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Exhibit F

General Terms and Conditions

1. Movement of Non -PM USA Items. Retailer hereby authorizes PM USA, its affiliates, and third
parties contracted by PM USA or its affiliates to move any non-PM USA items, including but not limited to,
point of sale materials, signs, light boxes, and products (A) from the space that is allocated to the
merchandising of PM USA products or the placement of PM USA Cigarette Signs, (B) from the space that
is determined by PM USA to be in a PM USA Exterior Cigarette Sign location or in the PM USA Interior
Cigarette Sign Number One location, or (C) that obstruct PM USA Cigarettes or any PM USA Cigarette
Signs.

2. Inventory; PM USA Pack Sales . Each Store must at all times (A) maintain distribution and an
inventory of, and (B) advertise and offer for sale packs of, PM USA Cigarettes, both premium and discount
brands, in varieties and quantities adequate to satisfy local market demand, as determined by PM USA.

3. Product Freshness an d Storage. (DFK 6WRUH PXVW URWDWH 30 86% &LJDUHWWH
RXwW” EDVLVY DQG UHPRYH GDPDJHG 30 86% &LJDUHWWHYV IURP 5HWDLOHUT
preceding sentence, each Store must permit PM USA or its designee to inspect and rotate PM USA

Cigarettes and other PM USA products. Each Store must store all PM USA products (A) away from

excessive heat and sunlight, (B) away from excessive odors, (C) above floor level, and (D) in accordance

with more detailed specifications that PM USA may provide from time to time.

4, Product Quality.  Retailer may not directly or indirectly permit PM USA products to become
Adulterated.

5. Prohibited Sale of PM USA Products.  The sale of damaged or Adulterated PM USA products is
prohibited.

6. PM USA Carto n Limit. Each Store may sell no more than 5 cartons _(or the equivalent quantity in
single packs) of PM USA Cigarettes per day to a single adult tobacco consumer in a single transaction or
multiple transactions. Each Store must place and maintain at least one PM USA-supplied or approved sign
communicating the PM USA Carton Limit in a prominent location clearly visible to adult tobacco consumers
behind the front Selling Counter.

7. AGDC Scan Data Program. PM USA Cigarette Scan Data submitted by Retailer pursuant to the
$*'& 6FDQ 'DWD 3URJUDP PD\ EH XVHG WR PHDVXUH 5HWDLOHUYV SHUIRU
FRQQHFWLRQ ZLWK DQ\ 30 86% 3URPRWLRQ S5HWDLOHUTfV IDLOXUH WR V
accordance with the AGDC Scan Data Program, including the AGDC Scan Data Retail Reporting
BHTXLUHPHQWY PD\ LPSDFW 5HWDLOHUTfY 30 86%$ 5HWDLO 3ULFH 3URPRWL

8. PM USA-Supplied Displays and OPMs; Ownership. The size and number of all Displays, and
OPMs, if any, supplied by PM USA or its affiliates pursuant to the Agreement will be at the sole discretion
of PM USA or its affiliates. Retailer acknowledges the ownership by PM USA or its affiliates of all Displays
and OPMs provided by PM USA or its affiliates and that PM USA may remove such Displays and OPMs at
any time in its sole discretion, unless ownership of such Displays or OPMs has been transferred to Retailer
in writing. Neither Retailer nor any Store may modify or alter, or allow others to modify or alter, Displays or
OPMs owned by PM USA or its affiliates without the advance written approval of PM USA.

9. Entire Store. Retailer must satisfy the requirements of the Agreement for each Store in its entirety.
If Retaller divides any Store, literally, or in effect, into separate parts and does not fulfill the requirements
of the Agreement for the entire undivided Store, the entire Store will be deemed to have failed to satisfy the
requirements of the Agreement.

10. No Financial Harm to PM USA. Retailer will not be a party to a commercial transaction that

directly may result in a financial loss to PM USA including, but not limited to, any transaction that may result
LQ DUWLILFLDOO\ LQIO bapdrt€dIpbdha8eDvblOnké bR 634 préducts.
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11. Performance Measurement . PM USA or its designee may inspect any Store, including, without

limitation, conducting a physical inventory of all PM USA Cigarettes and other PM USA products purchased

E\ 5HWDLOHU WR PHDVXUH 5HWDLOHUfYY SHUIRUPDQFH XQGHU WKH $JUH
Promotion.

12. Taxpay er Identification Number.  PM USA will make payments associated with the Agreement
only if Retailer has provided its taxpayer identification number to PM USA or an affiliate of PM USA. PM
USA reserves the right to terminate the Agreement if Retailer fails to submit a valid taxpayer identification
number within six (6) months after the effective date of the Agreement.

13. Change in Taxpayer Identification Number or Retailer Information. Retailer will notify AGDC

Rl DQ\ FKDQJH LQ 5HWDLOHUTV WD[SD\HU h&ReaWrlnfofrfativnRtGor@ PEHU RU L
page 2 of the Agreement. Retailer will provide such notification as soon as Retailer becomes aware of, but

no later than seven days prior to, any change in the previously submitted information. Notwithstanding the

preceding sentence, if disclosure no later than seven days in advance is prohibited by law or impracticable

under the circumstances, the disclosure will be made as soon as the disclosure is no longer prohibited by

law or as soon as is practicable.

14, PM USA Designated Agents. PM USA has designated AGDC as its agent to represent PM USA
for purposes of all sales-related activities at wholesale and retail, including, but not limited to, the offering
and execution of the Program. PM USA has designated ALCS as its agent to represent PM USA for
purposes of financial matters.

15. PM USA Brand Indicia. Retailer recognizes and acknowledges that the PM USA brand names

and the designs, emblems, slogans, and insignia of the PM USA brands, and the goodwill associated

therewith 330 86%$ %UDQG ,QGLFLD’ KDYH JUHDW YDOXH DQG DUH WKH VROH
agrees that it has and will claim no right, title, or interest in or to any PM USA Brand Indicia or the right to

use any PM USA Brand Indicia except in accordance with the terms and conditions of the Agreement.

Retailer also agrees that it will not use any PM USA Brand Indicia in its corporate or trade nhame and will

not use any PM USA Brand Indicia in marketing its business except to promote the sale of PM USA products

to adult tobacco product consumers.

16. Confidentiality. Retailer and its employees and agents will hold strictly confidential all information

and materials provided by PM USA or any affiliate of PM USA to Retailer that are desighated by PM USA

as confidential. Retailer will not use or disclose to any third party any such information or materials, without

the prior written consent of PM USA. If Retailer is requested or required to disclose such information or

materials to a third party in connection with any ongoing civil or criminal investigation or any judicial or

administrative proceeding, Retailer will promptly notify PM USA so that PM USA may, if it chooses, seek

DQ DSSURSULDWH SURWHFWLYH RUGHU 5HWDLOHUIWIIl BuEv®de B WLR Q WR
termination of the Agreement.

17. Document Retention.  Retailer will, and will cause each Store to, maintain complete and accurate
books and records and retain all documentation with respect to its performance under the Agreement for a
minimum of three calendar years after the date the documentation was created or for such longer period
as required by law. Such documentation will include, without limitation, (A) information regarding PM USA
SURGXFW VDOHV DV UHSRUW H GsyisteR P(B)\WORthlg \tigarette favetliel dnd\ciyaretie
sales tax information, including sales tax returns, (C) copies of wholesaler invoices for PM USA product
purchases, (D) documentation sufficient to evidence full and timely payment of all applicable state and local
excise taxes, including state and local excise or use tax returns, (E) documents evidencing that Retailer
has all required licenses to operate as a seller of tobacco products in the states in which it sells PM USA
products, (F) information regarding returns of PM USA products, and (G) any other information or
documentation reasonably requested by PM USA in connection with its exercise of its audit and inspection
rights under Section 18.

18. Reasonable Audits and Inspections; Verification of Purchase sand Sales. 8SRQ 30 8631V
request, Retailer will permit PM USA or its designee to audit and inspect, with or without notice, its books,

records, documentation, including but not limited to, all licenses, permits, consents, and other authorizations

necessary for the conduct of its business, cigarette inventory, Store premises, and all on and off-site
FLIDUHWWH VWRUDJH ORFDWLRQV WR HYDOXDWH 5HWDLOHUTYV VDWLVID
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S5HWDLOHUTV ULJKWV WR UH F HAgrédinedtQ ¥ FVHII A ldquests JRetalet Wil \ulsmit full

and complete copies of documentation to PM USA or its designee in lieu of, or in addition to, PM USA or

its designee conducting an on-site audit or inspection. Audits and inspections may include, or consist only

of, physical inventories or physical inspections conducted by or on behalf of PM USA of all cigarettes in
5HWDLOHUTVY SRVVHVVLRQ RU XQGHU LWV FRQWURO DQG 5HWDLOHU ZLOC
such purposes. In addition, Retailer agrees to provide any and all information and documentation requested

E\ 30 86$ LQ D IRUP VDWLVIDFWRU\ WR 30 86% VXIILFLHQW WR YHULI\ 6WI|
brand and SKU. Such information and documentation may include the information and documentation set

forth in Section 17.

19. Taxes. Any tax liabilities, including but not limited to income, sales, transfer, use, or excise taxes
payable in connection with the Merchandising Payments and other transactions contemplated by the
Agreement, if any, are the sole responsibility of and will be paid by Retailer.

20. Deductions or Setoff. Retailer agrees that it will not make any deduction from any amount due to
PM USA at any time, whether under the Agreement or any other agreement between PM USA and Retaliler,
and whether under a claim of offset, recoupment, dispute, or otherwise. Retailer agrees, however, that PM
USA, may, but is in no way obligated to, recoup, offset, or otherwise reduce or withhold any Merchandising
Payment or payment under any other agreement between PM USA and Retailer from or by any outstanding
amount due to PM USA from Retailer hereunder or thereunder (including amounts paid in error by PM USA
to Retailer).

21. Compliance with Laws. Retailer must comply with all applicable laws, regulations, and
RUGLQDQFHY UHODWLQJ WR WKH $JUHHPHQW 5HWDLOHUYY SHUIRUPDQFH
PM USA Cigarettes. Retailer represents and warrants that it has obtained all licenses, permits, consents,

and other authorizations necessary for the conduct of its business and that it will maintain all such licenses,

permits, consents, and other authorizations in full force and effect throughout the term of the Agreement.

Retailer will comply with all federal, state, local, or other laws, regulations, and ordinances applicable to the

sale of tobacco products, including the Federal Cigarette Labeling and Advertising Act (15 U.S.C. § 1331

et seq.) and the Family Smoking Prevention and Tobacco Control Act (Public Law 111-31; see also 21

U.S.C. § 301 et seq.). Retailer will promptly disclose to PM USA any conviction of Retailer, its officers,

owners, or principals, whether by trial or by plea agreement, for a criminal offense related to the sale or

distribution of tobacco prod XFWV 5HWDLOHU PXVW SURPSWO\ QRWLI\ 30 86% LQ WKF
obligations under law, contract, or other legal undertaking is or may be inconsistent with any of the terms

or conditions of the Agreement.

22. Indemnification. Retailer agrees to indemnify and hold harmless PM USA, its affiliates, and each

of their respective officers, employees, directors, and agents from all claims, liabilities, costs, and expenses,
LQFOXGLQJ UHDVRQDEOH DWWRUQH\VYT IHHV WKDaNy ertdd, ¥idissithRP RU PD)
PLVUHSUHVHQWDWLRQ RU IDXOW RI 5SHWDLOHU LQFOXGLQJ EXW QRW Ol
paid any applicable state or local excise taxes due on PM USA products purchased or sold by Retailer.

5HW D L O H Udho iRde@nify &nd/Hold harmless will survive the termination of the Agreement. PM USA

will have primary control of the defense or settlement of any such claim; provided, however, that Retailer

will have the right to participate at its own expense in the defense or settlement of any such claim that is

asserted against Retailer.

23. $W W R UQ H\ VIfi theHenrant that PM USA is required to engage the services of any attorneys
for the purpose of enforcing the Agreement, or any provision thereof, PM USA will be entitled to recover its
UHDVRQDEOH H[SHQVHV DQG FRVWYV LQ HQIRUFLQJ WKH $JUHHPHQW RU Sl

24, Independent Status. The Agreement is not to be construed to create an association, partnership,
joint venture, relation of principal and agent, or employer and employee between PM USA and Retailer or
S5HWDLOHUYY HPSOR\HHV DJHQWV RU VXEFR QfadgrBlFstete, bVlocd laW.KLQ WKH |
Retailer is not authorized to and will not enter into any agreement, oral or written, on behalf of PM USA or
RWKHUZLVH REOLJDWH 30 86% ZLWKRXW 30 86%TV DGYDQFH ZULWWHQ DS*

25. Notices. If at any time PM USA wishes to give any notice or other communication in connection
with the Agreement, including notices of alterations, amendments, or modifications of the Agreement or the
termination of the Program, PM USA may deliver such notice or other communication in writing by posting
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such notices on the Website, or by using e-mail, mail, fax, or such other means as PM USA determines.
All notices and other communications hereunder will be deemed to have been made: (A) if in person, by
confirmed facsimile transmission, or by certified or registered mail return receipt requested, when such
notice is delivered; (B) if sent by recognized overnight delivery service, the date after it is sent; (C) if sent
through e-mail or by postage prepaid first class mail, when such notice is sent; or (D) if posted on the
Website, when posted. In each case notice will be provided as follows:

To Retailer: On the Website or at the (1) e-mail address or facsimile number provided by Retailer through
the Website or (2) address listed on the Agreement or

7R 30 86% %\ GHOLYHU\ RI VXFK QRWLFH LQ ZULWLQJ WR 5HWDLOHUTV $*

26. Waiver With Respect to the Website. 5HWDLOHU DFNQRZOHGJHV WKDW 5HWDLOH
and update as necessary a valid email address or to access the Websitereg XODU O\ PD\ UHVXOW LQ 5H\
inability to be apprised of updates to the Website and to otherwise receive important information and notices

in connection with the Agreement. Retailer waives any and all claims at law or in equity it may have against

PMU6$ WKDW DULVH RXW RI RU UHODWH WR 5HWDLOHUfV IDLOMAUH WR SUI
address or to access the Website regularly, to receive information or notices via e-mail or through the

Website, or to otherwise conduct transactions through the Website.

27. NO REPRESENTATION OR WARRANTY. NEITHER PM USA NOR ANY PM USA AFFILIATE
WARRANTS, AND EACH SPECIFICALLY DISCLAIMS ANY REPRESENTATION THAT THE

INTERNET, ITS EMAIL SYSTEM OR ANY OTHER ELECTRONIC MEANS WILL BE UNINTERRUPTED

OR ERROR-FREE. PM USA WILL HAVE NO LIABILITY FOR THE FAILURES OF ITS SERVICE

PROVIDERS AND WILL NOT BE RESPONSIBLE FOR ANY UNDELIVERED, MIS -DELIVERED, OR
INACCURATE ELECTRONIC MESSAGES.

28. Review of Agreement. Retailer represents that Retailer has read carefully and fully understands

the terms of the Agreement. Retailer acknowledges that Retailer is executing the Agreement voluntarily

and knowingly, and that Retailer has not relied on any representations, promises, or agreements of any

kind made to Retailer in connecton wiWK 5HWDLOHUYY GHFLVLRQ WR DFFHSW WKH WHU
than those set forth in the Agreement.

29. Construction. The parties to the Agreement have had the opportunity to consult legal counsel
regarding the terms hereof, and, therefore, the Agreement will not be construed for or against either party
hereto.

30. No Conflict. Retailer represents that neither the execution and delivery by Retailer of the
Agreement, nor the performance by Retailer of its obligations hereunder will conflict with, result in a breach
of, or create in any party the right to terminate, modify, or cancel, any contract or instrument to which
Retailer is a party.

31. Disclosure of Participation Level. 30 86% PD\ GLVFORVH 5HWDLOHUTYVY SDUWLFLSCL
LQFOXGLQJ 5 HidpaiorOeval)] ¥ PVDUSA Promotion, or any other PM USA promotional offering

WR DQ\ RI 5HWDLOHUfV VXSSOLHUV WKDW KDV GHOLYHUHG 30 86% SURGXF
disclosure.

32. Disclosure of Other Retail Locations 8SRQ 30 86 %4t Retdiler will provide PM USA
the name and address of any other premises engaged in the retail sale of tobacco products, which is owned
by Retailer or by any officer, director, or senior manager of Retailer, or in which Retailer or any officer,
director, or senior manager of Retailer has an ownership interest, whether directly or indirectly (through
another person or entity); provided, however, that Retailer is not required to provide information related to
ownership by any officer, director, or senior manager of less than 1% of the outstanding equity securities
of any public company.

33. Governing Law. The Agreement will be governed by and construed in accordance with the laws
of the Commonwealth of Virginia without regard to any conflict of law provisions thereof that would cause
the application of the laws of any jurisdiction other than the Commonwealth of Virginia.
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34. Submission to Jurisdiction. Each of the parties hereto hereby agrees that all actions, suits, or
other proceedings arising out of or relating in any way to the Agreement will be brought only in (A) the
General District Court and Circuit Court of the Commonwealth of Virginia, Henrico County or (B) the United
States District Court for the Eastern District of Virginia, Richmond Division. Each of the parties hereto
hereby knowingly, voluntarily, intelligently, absolutely, and irrevocably waives and agrees not to assert any
objection he, she, or it may now or hereafter have to the laying of venue of all actions, suits, or proceedings
arising out of or relating in any way to the Agreement in such courts and irrevocably consents to the
jurisdiction of such courts for such purposes. Each of the parties hereto hereby knowingly, voluntarily,
intelligently, absolutely, and irrevocably waives and agrees not to assert in any such action, suit, or
proceeding that he, she, or it is not subject to the personal jurisdiction of such courts or that the action, sulit,
or proceeding should be transferred to a different venue under forum non conveniens principles or statutes
embodying such principles. Each party to the Agreement covenants and agrees not to bring any action or
proceeding arising out of or relating to the Agreement in any forum not specifically provided for in the
Agreement. If eitherpartybre DFKHVY WKLV FRYHQDQW VXFK SDUW\ PXVW SD\ WKH UHL
expenses incurred by the other party in connection with such proceedings. The parties agree that this
Section 34 will apply even where there are third parties to or involved in an action, suit, or other proceeding
covered by this Section 34.

35. Waiver of Jury Trial. RETAILER AND PM USA HEREBY WAIVE, TO THE EXTENT PERMITTED
BY APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO,
ARISING OUT OF, OR RELATING TO, THE AGREEMENT. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR PM USA TO ENTER INTO THE AGREEMENT.

36. Sovereign Immunity. If Retailer is a corporation or other business entity duly chartered and validly
existing pursuant to the laws of a sovereign Indian nation, tribe, band, or other Indian community recognized
as such by the federal government, then Retailer hereby waives whatever sovereign immunity it may
possess in connection with the enforcement by PM USA of its rights under the Agreement.

37. Changes to the 20 15 Retail Leaders Agreement. PM USA may amend the Agreement, in whole
or in part, including any Exhibit, from time to time in its sole discretion by providing notice to Retailer in
accordance with the terms of the Agreement.

38. Alteration of Terms. No AGDC sales personnel has the authority to modify, amend, or otherwise
alter any terms or conditions of the Agreement.

39. Exercise of Rights; Non -Waiver. Neither failure nor delay on the part of either party hereto to
exercise any right, power, or privilege hereunder will operate as a waiver or relinquishment thereof, nor will
any single or partial exercise of any other right, power, or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, power, or privilege.

40. No Ass ignment. The Agreement may not be assigned by Retailer in whole or in part, either directly
or by operation of law.

41. Severability. If any provision of the Agreement is held invalid or unenforceable, the remaining
provisions will remain in effect.

42. Entire A greement. The Agreement constitutes the entire agreement between the parties hereto
and supersedes all prior and contemporaneous proposals, discussions, understandings, and agreements,
whether oral or written, between the parties on this subject matter.

43. Titles and Headings. The titles, headings, and captions used in the Agreement are used for
convenience only and are not to be considered in construing or interpreting the Agreement. All references
in the Agreement to parts, sections, paragraphs, subparagraphs, and exhibits, if any, will, unless otherwise
provided, refer to parts, sections, paragraphs, and subparagraphs of the Agreement and the exhibits
incorporated therein by reference.

44, Retailer Signature. The Agreement must be signed and accepted by an authorized representative
of Retailer.
Exhibit F
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45, Counterparts; Execution.  To facilitate execution, the Agreement may be executed in as many
counterparts as may be required, and each such counterpart will be deemed to be an original instrument,
but all such counterparts together will constitute but a single agreement.
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Exhibit G

General Terms and Conditions of
PM USA Promotions

1. PM USA Promotions.

A. General. A Store will be eligible for and may participate in only those PM USA Promotions
(1) that are available to such Store during a particular Promotion Period and (2) for which such Store
satisfies the eligibility criteria. Prior to the start of each Promotion Period, PM USA will notify Retailer of the
PM USA Promotions available to each Store during such Promotion Period. Retailer must comply with all
requirements communicated by PM USA via the Website or other Promotion Notice for such PM USA
Promotions.

B. Modification or Cancellation of PM USA  Promotions. PM USA may modify or cancel
any PM USA Promotion at any time.

C. Disclosure of Competitive Promotional Activity . To verify Retailer compliance with
certain PM USA Promotions intended to lower the price of PM USA products relative to the price of non-
PM USA products, PM USA may at times require Retailer to provide AGDC accurate information regarding
manufacturer-funded promotional allowances or price reductions on non-PM USA products, including
informing AGDC of any changes to such promotional allowances or price reductions.

2. PM USA Product Promotions. If a Store receives PM USA Product Promotions from any
wholesaler, Retailer agrees that such Store will comply with the following requirements:

A. Original Packaging. = The Store must sell each PM USA Product Promotion only as
originally packaged and must not break up or reconfigure any PM USA Product Promotion in any manner,
unless otherwise directed by PM USA in writing.

B. Prohibited Sales of PM USA Product Promotions. The Store may not sell or give away
any PM USA Product Promotion: (1) to other retail, wholesale, or commercial purchasers; (2) in any
transaction that is not face-to-face to adult tobacco consumers; or (3) otherwise in violation of any of the
PM USA Trade Policies.

3. PM USA Off -Invoice Promotions. If a Store receives from any wholesaler PM USA Cigarettes or
other PM USA products at prices reduced by PM USA Off-Invoice Promotional Allowances, Retailer agrees
that such Store will reduce the selling price for each promoted PM USA product by subtracting from the
Non-Promoted Price an amount not less than the amount of the applicable PM USA Off-Invoice Promotional
Allowance and comply with all other requirements communicated by PM USA for such promotion.

4, PM USA Retail Price Promotions and Marlboro Performance Options.

A. Payment Details. If a Store participates in and complies fully with the terms of a PM USA
Retail Price Promotion or Marlboro Performance Option, PM USA will pay Retailer any applicable PM USA
Promotional AlowDQFH RIIHUHG LQ FRQQHFWLRQ ZLWK VXFK 30 86% 3URPRWL
purchases of the promoted PM USA products, net of returns, as reported in STARS, except as otherwise
communicated by PM USA. Upon request, Retailer must provide to PM USA information and
documentation (e.g., scan data, register tapes), in a form satisfactory to PM USA, sufficient to verify each
6WRUHYV SULFLQJ DQG VDOHV RI SURPRWHG 30 86% SURGXFWYV GXULQJ D

B. Cap Threshold. Retailer will not earn PM USA Promotional Allowances with respect to
PM USA Cigarette volume exceeding 800 PM USA cartons per week per Store during any Promotion Period
WKH 3&DS 7KUHVKROG® , I KRZHYHU D 6WRUH LV DQ 8QFDSSHG 6WRL
Promotional Allowances on PM USA Cigarette volume in excess of the Cap Threshold.

(1) JRU D 6WRUH WR EH DQ 38QFDSSHG 6WRUH ~ VXFK 6WRUH P
Cigarette Scan Data in accordance with the AGDC Scan Data Retail Reporting Requirements, and (b)
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pass ongoing reviews Rl VXFK 6WRUHfV 30 86% &LJDUHWWH 6FDQ 'DWD WR GHWHUF
FRPSOLDQFH ZLWK WKH 30 86%$ &DUWRQ /LPLW I 30 86% YHULILHVY WKH 6V
&DUWRQ /LPLW VXFK 6WRUH ZLOO EH DQ 38QFD $§ bf e GRS Quartét [ HFWLYH |
immediately following such verification and will continue to be an Uncapped Store until the Store fails to

pass a review by PM USA.

(2) If a Store fails to submit PM USA Cigarette Scan Data or submits PM USA
Cigarette Scan Data demonstrating non-compliance with the PM USA Carton Limit, in addition to any other
remedies available to PM USA, such Store will fail the review and will cease to be an Uncapped Store.
Such Store will not be eligible for Promotional Allowances in excess of the Cap Threshold beginning with
the STARS Quarter immediately following the failure of such review. Such Store may again become an
Uncapped Store only after it passes a subsequent review by PM USA demonstrating that the Store is in
compliance with the PM USA &DUWRQ /LPLW 7KH 6WRUHYV VWDWXV DV DQ 8QFDSSFH
of the beginning of the STARS Quarter immediately following the successful passing of such review.

C. Sales Ineligible for Payment.  Payment of PM USA Promotional Allowances will be made
only for PM USA products sold in accordance with all applicable provisions of the Agreement and the terms
and conditions of the applicable PM USA Promotion. Without limiting the foregoing, PM USA Promotional
Allowances are not payable on (1) purchases of promoted PM USA products that exceed sales of such
products to adult tobacco consumers during a designated Promotion Period, as determined by PM USA, or
(2) any sale that:

(1) is not conducted on a face-to-face basis (e.g., mail order, Internet);
(2) is made in violation of a PM USA Trade Policy;

3) exceeds the PM USA Carton Limit; or

4) is made to other retail, wholesale, or trade accounts.

D. Visibility Requirement.  With respect to all PM USA Retail Price Promotions and Marlboro
Performance Options, Retailer must place and maintain interior point-of-sale signage that advertises the
promoted price of each promoted PM USA product in a location visible to adult tobacco consumers, unless
otherwise communicated by AGDC.

E. Non-Promoted Price.

(1) In the event of the initiation of a PM USA Retail Price Promotion, an increase in a
30 86%$ SURPRWLRQDO $O0ORZDQFH RU DQ\ FKDQJH LQ D 6WRUHYV HOLJLE|
USA Retail Price Promotion, PM USA may require that such Store not increase its Non-Promoted Price of
the applicable promoted PM USA product offered in the previous Promotion Period for the greater of one
full Promotion Period or the announced duration of the PM USA Retail Price Promation, up to three full
Promotion Periods, unless such Store incurs an increase in the cost of such promoted PM USA product
(e.g., state excise tax increase or wholesale list price increase by a non-affiliated distributor).

(2) Retailer may not increase a Non-Promoted Price to impede the objective of a PM

USA Promotion, which is to reduce the price of PM USA Products to adult tobacco consumers by an amount
that is no less than the applicable PM USA Promotional Allowance.
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Exhibit H
STARS Calendar (2023)

STARS Week Ending Date STARS Week STARS Month STARS Quarter MSA Week #
1/7/2023 1 1499
1/14/2023 2 1500
1/21/2023 3 ! 1501
1/28/2023 4 1502
2/4/2023 5 1503
2/11/2023 6 1504
2/18/2023 7 2 Q1 2023 1505
2/25/2023 8 1506
3/4/2023 9 1507
3/11/2023 10 1508
3/18/2023 11 3 1509
3/25/2023 12 1510
4/1/2023 13 1511
4/8/2023 14 1512
4/15/2023 15 1513
4/22/2023 16 4 1514
4/29/2023 17 1515
5/6/2023 18 1516
5/13/2023 19 1517
5/20/2023 20 > Q22023 1518
5/27/2023 21 1519
6/3/2023 22 1520
6/10/2023 23 1521
6/17/2023 24 6 1522
6/24/2023 25 1523
7/1/2023 26 1524
71812023 27 1525
7/15/2023 28 7 1526
7122/2023 29 1527
7/29/2023 30 1528
8/5/2023 31 1529
8/12/2023 32 1530
8/19/2023 33 8 Q32023 1531
8/26/2023 34 1532
9/2/2023 35 1533
9/9/2023 36 1534
9/16/2023 37 9 1535
9/23/2023 38 1536
9/30/2023 39 1537
10/7/2023 40 1538

10/14/2023 41 1539
10/21/2023 42 10 1540
10/28/2023 43 1541
11/4/2023 44 1542
11/11/2023 45 1 Q4 2023 1543
11/18/2023 46 1544
11/25/2023 47 1545
12/2/2023 48 1546
12/9/2023 49 12 1547
12/16/2023 50 1548
12/23/2023 51 1549
12/30/2023 52 1550
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Addendum No. 1
Retailer Obligations in Connection With DOJ Order

7KLV $GGHQGXP 1R WKLV 3$G G HIQe® XP2023H WHKHWAISYGH D@ GRXIP (ITHFWLYH 'L
amends and supplements the 2015 Philip Morris USA Retail Leaders Program Agreement by and between

30 86%$ DQG 5 HWDLOHU VXFK DJUHHPHQW DV DPHQGHG E\ WKLV $GGHQGX
term used in this Addendum, but not defined in this Addendum or in any other provision of the Agreement,

has the meaning given to such term in the Order. The parties agree as follows:

Notwithstanding any other provision of the Agreement, Retailer will cooperate with PM USA and follow PM

86%V LQVWUXFWLRQV WR HQVXUH WKDW 30 86%$ LV DEOH WR FRPSO\ ZLW
end, Retailer will comply with the obligations set forth below in this Addendum, as such obligations may be

further explained and supplemented by PM USA from time to time in one or more Retail Trade
Announcements.

At all times during the Posting Period and the Implementation Period, and consistent with the requirements
of the Order, as such requirements may be further explained by PM USA in one or more Retail Trade
Announcements, Retailer will:

1. Provide adequate space for the installation of Corrective-Statement Signs and display all provided
Corrective-Statement Signs in accordance with the Order. Retailer will allow reasonable access to
PMUSA/R - 5H\QROGYVY 7REDFFR &RPSDQ\ ,QF ,7* %UDQGV //& HDFK
their respective agents and third-party service providers for the installation of such Corrective-
Statement Signs. For the avoidance of doubt, after the Corrective-Statement Signs are placed,
Retailer will leave each Corrective-Statement Sign in the location in which it was placed by a
Manufacturer, its agent, or third-party service provider for the duration of the Implementation Period
through June 30, 2025.

a. The specific number of Corrective-Statement Signs to be installed in each Participating
Retailer Location is dependent on whether the Participating Retailer Location (i) is a Kiosk
Store or a Non-Kiosk Store; (ii) has Merchandising Set(s) containing a total of more than
9-horizontal linear feet of visible merchandising space devoted to Covered Brands; and (iii)
displays Off-Set Promotional Sighage.

b. Non-Kiosk Stores.

i. Each Non-Kiosk Store will display at least one 348 square inch Corrective-
Statement Sign pursuant to the following sign placement hierarchy:

1. The Corrective-Statement Sign will be (i) attached to and above, or hung
above, the main Merchandising Set, as determined by a Manufacturer, its
agent, or third-SDUW\ VHUYLFH SURYLGHU ZLWK D VSDFH F
between the top of the Merchandising Set and the bottom edge of the sign;
and (i) in the same plane as the front of the Merchandising Set, unless the
configuration of the Merchandising Set and sign attachment or hanging
hardware or ceiling attachment point does not allow the Corrective-
Statement Sign to be affixed in the same plane as the front of the
Merchandising Set and, in such a case, the sign will be affixed vertically
but offset from the front plane of the Merchandising Set;

2. If 1.is not possible given the existing placement of the main Merchandising
Set, then the Corrective-Statement Sign will be (i) attached and adjacent,
or hung adjacent, to the main Merchandising Set with a space of not more
WKDQ ~ EHWZHHQ WKH VLGH RI WKH OHUFKDQGLVLQJ
the sign; (ii) in the same plane as the front of the Merchandising Set,
unless the configuration of the Merchandising Set and sign attachment
hardware or ceiling attachment point does not allow the sign to be affixed
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in the same plane as the front of the Merchandising Set and, in such a
case, the sign will be affixed vertically but offset from the front plane of the
OHUFKDQGLVLQJ 6HW DQG LLL DW OHDVW

3. If2.is not possible given the existing placement of the main Merchandising
Set, then the Corrective-Statement Sign will be placed in a highly visible

ORFDWLRQ HLWKHU L ZLWKLQ " Rl WKH PDLQ FXVW
VHHQ E\ FXVWRPHUVY DV WKH\ HQWHU WKH VWRUH DQG
RU LL ZLWKLQ " Rl WKH FDVK UHJLVWHU WKDW FD

they approach or are standing at the cash register/point of sale, and at
OHDVW ~ DERYH WKH IORRU

4. If 3.is not possible given the existing placement of the main Merchandising
Set, then the Corrective-Statement Sign will be placed (i) perpendicular to

the main MerchandLVLQJ 6HW DW OHDVW " DERYH WKH

in front of a recessed Merchandising Set but in a plane parallel to the front
RI WKH OHUFKDQGLVLQJ 6HW DQG DW OHDVW

5. If none of the above placement positions are possible, then the Corrective-
Statement Sign will be placed in a location specified by a Manufacturer, its
agent, or third-party service provider.

ii. Each Non-Kiosk Store that has more than 9-horizontal linear feet of visible
Merchandising Set space devoted to Covered Brands, will display two 348 square
inch Corrective-Statement Signs.

iii. Each Non-Kiosk Store that displays certain promotional signs off the main
Merchandising Set, will display one 144 square inch Off-Set Corrective-Statement
Sign.

Each Kiosk Store will display one 144 square inch Corrective-Statement Sign (i) near the
selling window, in a highly visible location that can be seen by customers as they approach
or are standing at the selling window, or (ii) if the Kiosk Store does not have a selling
window, then the sign will be installed in a highly visible location, that can be seen by
customers as they approach or are standing at the cash register/point of sale or in another
location identified by a Manufacturer, its agent, or third-party service provider.

2. Cooperate with and facilitate Photo Audits, In-Person Audits, and rotation of Corrective-Statement

Signs:

a.

During the Posting Period and Rotation Period, Retailer will allow photos to be taken of (i)
the main Merchandising Set, (i) all Corrective-Statement Signs installed in any
Participating Retailer Location, and (iii) an example of Off-Set Promotional Signage for
Covered Brands, if any, in as many images as are sufficient to show compliance with the
Order.

Retailer acknowledges that: (i) audits will be conducted of compliance with the Order; (ii)
in connection with these audits, an Auditor may visit any Participating Retailer Location
one or more times to conduct an In-Person Audit; and (iii) each Participating Retailer
Location will refrain from interfering with the In-Person Audit.

During an In-Person Audit, Retailer will allow the Auditor to photograph (i) the main
Merchandising Set, (ii) any displayed Corrective-Statement Signs, and (iii) an example of
Off-Set Promotional Signage for Covered Brands displayed by the Participating Retailer
Location, if any, in as many images as are sufficient to show compliance with the Order or
to adequately document noncompliance with the Order.
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d. Retailer will cooperate with the Manufacturers and their respective agents and third-party
service providers for the rotation of the Corrective-Statement Signs, which will occur
between July 1, 2024 and September 30, 2024.

Subject to the appeal process described in Section V.7 of the Order, Retailer acknowledges and
agrees that it will be subject to, and that PM USA will have the right to impose on Retailer, the
remedies described in Part VI (Result of Audit) of the Order, as further explained or supplemented
by PM USA from time to time in one or more Retail Trade Announcements. Examples of Major and
Minor Noncompliance are included in the Order.

a. The consequences of a determination of Minor Noncompliance following an In-Person
Audit are:

i. Upon a first determination of an incidence of Minor Noncompliance, the
noncompliant Participating Retailer Location will be counseled into compliance by
the Manufacturers.

ii. Upon a second determination of an incidence of Minor Noncompliance, the
noncompliant Participating Retailer Location will (1) be counseled into compliance
by the Manufacturers and (2) receive a warning letter from the Auditor that a third
finding of Minor Noncompliance will result in the requirement to post an additional
144 square inch Corrective-Statement Sign for 120 days.

iii. Upon a third determination of an incidence of Minor Noncompliance, the
noncompliant Participating Retailer Location will be (1) counseled into compliance
by the Manufacturers and (2) required to post an additional 144 square inch
Corrective-Statement Sign for 120 days.

b. The consequences of a determination of Major Noncompliance following an In-Person
Audit are:

i. Upon a first determination of an incidence of Major Noncompliance, the
noncompliant Participating Retailer Location will be (1) counseled into compliance
by the Manufacturers and (2) required to post an additional 144 square inch
Corrective-Statement Sign for the remainder of the Implementation Period through
June 30, 2025.

ii. Upon a second determination of an incidence of Major Noncompliance, the
noncompliant Participating Retailer Location will (1) be counseled into compliance
by the Manufacturers and (2) owe to each Manufacturer with which it is contracted
a payment equal to any price promotion payment owed to the Participating Retailer
Location by such Manufacturer for a period of 4 weeks.

iii. Upon the third determination of an incidence of Major Noncompliance, the
noncompliant Participating Retailer Location will (1) be counseled into compliance
by the Manufacturers and (2) owe to each Manufacturer with which it is contracted,
a payment equal to any price promotion payment owed to the Participating Retailer
Location by such Manufacturer for a period of 13 weeks.

iv. Upon a fourth determination of an incidence of Major Noncompliance, the
noncompliant Participating Retailer Location will be (1) counseled into compliance
by the Manufacturers and (2) suspended for 17 weeks from the Participating
Retailer Contracts of each Manufacturer with which it is contracted starting 45 days
after the determination of Major Noncompliance.
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Exhibit 1

Order #129 -Remand, Fourth Superseding Consent Order
Implementing Corrective -Statements Remedy at Point of Sale

[The Order begins on the following page ]
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Case 1:99-cv-02496-PLF Document 6522 Filed 12/06/22 Page 1 of 58

UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

)
UNITED STATES OF AMERICA, )
Plamtiff, )
) Civil Action No. 99-CV-2496 (PLF)
and ) Next scheduled court appearance:
) None
TOBACCO-FREE KIDS )
ACTION FUND, et al. )
Plaintiff-Intervenors, )
)
V. )
)
PHILIP MORRIS USA INC., etal., )
)
Defendants, )
)
and )
)
ITG BRANDS, LLC, etal )
Post-Judgment Partics Regarding )
Remedies. )
)
)
ORDER # Q‘,-Re mand

FOURTH SUPERSEDING CONSENT ORDER IMPLEMENTING THE
CORRECTIVE-STATEMENTS REMEDY AT POINT OF SALE

Upon consideration of the Joint Motion for Fourth Superseding Consent Order
Implementing the Corrective-Statements Remedy at Point of Sale, the entire record hercin, and
following extensive negotiations among the parties to this action, including the United States of
America as well as the non-party Retailer Groups, it is hereby ORDERED that:

The corrective-statements remedy under Order #1015 (Dkt. No. 5733; issued Aug. 17,

2006), published as United States v, Philip Morris USA Inc., 449 F. Supp. 2d |, 938-41 (D.D.C.
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Case 1:99-cv-02496-PLF Document 6522 Filed 12/06/22 Page 2 of 58

2006), aff’d in part & vacated in part, 566 F.3d 1095 (D.C. Cir. 2009) {per curiam), cert. denied,
561 U.S. 1025 (2010), is hereby MODIFIED as set forth below:

REVISED IMPLEMENTATION SPECIFICATIONS FOR CORRECTIVE

STATEMENTS AT POINT OF SALE

1. Definitions.

A. “Acquired Brands” means the Winston, Salem, Kool and Maverick brands.

B. “Adjudicator” means a third-party engaged to expeditiously hear appeals from
(1) Working Group decisions on Noncompliance Appeals in the circumsiances provided m Section
V.7, below; and (ii) tie breaking decisions of the Mediator. The Adjudicator’s costs and fees shall

be paid for by Manufacturers.

(o2 “Audit Period” means a nineteen-week period during which In-Person Audits take
place.

D. “Auditor” means one or more firms unaffiliated with and independent of any
Manufacturer and acceptable to Plaintiffs that are retained by a Manufacturer or the Manufacturers
to conduct In-Person Audits, review the Photo Database, administer the Tip Line, address and
monitor audit results, and report on the same to the Working Group as required by this Order,
either itself or through one or more subcontracts.

E. “Corrective-Statement Signs” means signs to be displayed in Participating Retailer
Locations as provided i this Order and designed in accordance with the Style Guide attached

hereto as Exhibit A, with the image files used for printing signs provided by the Government.

F. “Court-Ordered Corrective Statements” means the messages prescribed by Order
#72-Remand.
2
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Case 1:99-cv-02496-PLF Document 6522 Filed 12/06/22 Page 3 of 58

G. “Covered Brand” means any brand of cigarette marketed by a Defendant and any
Acquired Brand.

H. “Defendant” means each of the following: Altria Group, Inc., R.J. Reynolds
Tobacco Company, Lorillard Tobacco Company, and Philip Morris USA Inc. To the extent any
obligations under this Order pertaining to Lorillard Tobacco Company have been transferred to
R.J. Reynolds Tobacco Company, as contemplated by the Notice of Transaction Involving
Defendants R.J. Reynolds Tobacco Company and Lorillard Tobacco Company (Dkt. No. 6141;
filed Apr. 7, 2015), such obligations shall apply to R.J. Reynolds Tobacco Company.

I “Effective Date” means the date on which this Order is entered.

I “Final Determination of WNoncompliance” means a determination that a
Participating Retailer Location is out of compliance with the Participating Retailer’s contractual
obligations to Manufacturers under this Order after (i) the timelines for contesting an In-Person
Noncompliance Notice have expired without the filing of a timely Noncompliance Appeal, (i) if
a Noncompliance Appeal is timely filed, the Working Group has affirmed the Auditor’s findings
of noncompliance and no appeal is permitted, or the timelines for contesting that determmation
have exprred, or (i) the Adjudicator affirmed the Auditor’s findings of noncompliance and no
appeal is permitted, or the timelines for contesting that determination have expired.

K. “Implementation Period” means the twenty-one month period beginning on the first
day of the first month following the Posting Period.

| B8 “In-person Audit” means a visit to a Participating Retailer Location by the Auditor
during which the Auditor shall photograph (i) the main cigarette Merchandising Set, (i) any

displayed Corrective-Statement Signs, and (i) an example of Off-Set Promotional Signage for
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Case 1:99-cv-02496-PLF Document 6522 Filed 12/06/22 Page 4 of 58

Covered Brands displayed by the Participating Retailer Location, if any, in as many images as are
sufficient to show compliance with this Order or to adequately document noncompliance with this
Order.

M. “In-person Noncompliance Notice” means a letter issued by the Auditor notifying
the Participating Retailer Location and the Working Group that the Auditor conducted an In-person
Audit of the Participating Retailer Location and found the Participating Retailer Location not
compliant with the terms of this Order, and specifically identifying the basis for the Auditor®s
findng of noncompliance, as well as whether the Auditor deemed the Participating Retailer
Location to be in Major Noncompliance or Minor Noncompliance. The In-person Noncompliance
Notice shall be sent to the Participating Retailer Location at the email address provided for notice
in the Participating Retailer Contract, and shall also be sent to each member of the Working Group
by email If no email address is available and/or the sender receives a bounce-back or failed
delivery message, the In-person Noncompliance Notice shall be sent via overnight delivery,

N. “Kiosk Store™ means (1) a Store that does not allow customers to enter and that has
a seling window in front of one or more selling counters between the customer and Store
personnel, or (2) a Store that is no more than 325 square feetin area, not including restrooms,
regardless of whether customers are allowed to enter the Store.

0. “Major Noncompliance” means a failure to post a required Corrective-Statement
Sign, or an obstruction of a Corrective-Statement Sign i a manner that results in the Preamble,
message, or icon nol being visible from the customer’s vantage point, including, but not limited

to, the examples given in Exhibit B.
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Case 1:99-cv-02496-PLF Document 6522 Filed 12/06/22 Page 5 of 58

B “Major Noncompliance Notice” means an Tn-persen Noncompliance Notice that
identifies the noncompliance with the terms of this Order to be Major Noncompliance.

Q. “Manutacturer” means a Defendant or ITG Brands, LLC.

R. “Mediator” means a third-party engaged to assist in expeditiously resolving
disputes of the Working Group and to casta tie breaking vote in the event of a tie of the Working
Group. The Mediator’s costs and fees shall be paid for by Manufacturers,

S. “Merchandising Set” means any rack, shelving, display, or fixture at a Store,
including any canopy or header, used in whole or in part to merchandise one or more Covered
Brands of cigarettes that are visible to customers.

T. “Minor Noncompliance™ means noncompliance with this Order’s provisions for the
Corrective-Statement Sign other than Major Noncompliance, and is defined to include, but is not
limited to, the examples given in Exhibit B.

U. “Minor Noncompliance Notice” means an In-person Noncompliance Notice that
identifies the noncompliance with the terms of this Order to be Minor Noncompliance.

V. “Noncompliance Appeal” means a wrilten appeal by a Participating Retailer
Location or Working Group member to the Working Group, submitted by email within 14 days
after the In-Person Noncompliance Notice is sent by the Auditor, setting forth the basis for
challenging the Auditor’s finding. A Noncompliance Appeal may accept the finding of
nencompliance, but challenge whether the noncompliance constitutes Major Noncompliance. A
Noncompliance Appeal may include supporting evidence, which may include photos.

W. “Non-Kiosk Store” means a Store other than a Kiosk Store.

Exhibit 1

9580747585



Case 1:99-cv-02496-PLF Document 6522 Filed 12/06/22 Page 6 of 58

X “Off-Set Corrective-Statement Sign” means a Corrective-Statement Sign required
because of Off-Set Promotional Signage.

b “Off-Set Promotional Signage” means Promotional Signage that is not placed
withm the four corners of the Merchandising Set, which for the avoidance of doubt, includes any

canopy or header.

Z. “Participating Retailer” means a retailer that is a party to a Participating Retailer
Contract.

AA. “Participating Retailer Contract” means a contract with a retailer that permits the
Manufacturer (i) to choose the placement of Covered Brands of cigarcttes in or on a Merchandising
Set related to Covered Brands or (i) to approve, place, remove, or require the placement or
removal of advertising, marketling, promotional or other informational material that advertises,

markets, or promotes its Covered Brands in a Store.

BB. “Participating Retailer Location” means a Store with respect to which a

Manufacturer has a Participating Retailer Contract,
CC.  “Plaintiffs” means the United States and the Public Health Intervenors.

DD. *“Photo Database” means the database maintained and reviewed by the Auditor to
which Manufacturer representatives will and Participating Retailers can submit photos of
Corrective-Statement Signs as posted in a Participating Retailer Location.

EE.  “Photo Noncompliance WNotice” means a written letter issued by the Auditor
notifying the Participating Retailer Location that the photo submitted of its Participating Retailer

Location suggests noncompliance with the terms of this Order.
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FF.  “POS Corrective Statements” means a modified version of the Court Ordered
Correciive Statements using the POS Preamble and dividing the Court Ordered Corrective
Statements among 17 distinct messages as reprinted in attached Exhibit A atp. 9.

GG.  “POS Preamble” means a modified version of the sourcing language from the
Court-Ordered Corrective Statements. In approximately one-half of the Corrective-Statement
Signs the shortened preamble text will read “A FEDERAL COURT HAS ORDERED R.J.
REYNOLDS TOBACCO & PHILIP MORRIS USA TO STATE:” and in approximately one-half
of the Corrective-Statement Signs the shortened preamble text will read “A FEDERAL COURT
HAS ORDERED PHILIP MORRIS USA & R.J.REYNOLDS TOBACCO TO STATE?.

HH. “Posting Period” means the three-month period beginning on the first day of the
first month following the Ramp-Up Period.

1L “Price Promotion” means any Manufacturer-provided discount on the price of
cigarettes that the Participating Retailer must apply to reduce the retail price of cigarettes (e.g.,a
Manufacturer pays a Participating Retailer an amount equal to $0.50 per pack of cigarettes to
reduce the price of specific Covered Brands of cigarettes by $0.50 per pack of cigarettes).

II. “Promotional Signage™ means material displayed at a Participating Retailer
Location that advertises, markets, or promotes one or more Covered Brands, but does not include
the products themselves or signage that solely identifies brand and price (without using an
advertising slogan, tagline, or imagery other than a brand logo or image of a branded cigarette

package).
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KK. “Public Health Intervenors” means the Tobacco-Free Kids Action Fund, American

Cancer Society, American Hearl Association, American Lung Association, Americans for

Nonsmokers’ Rights, and the National African American Tobacco Prevention Network.

LL.  “Qualifying Census Tract” means a U.S. Census tract where (a) twenty percent
(20%} or more of the total population of the U.S. Census tract is of Hispanic origin, and (b) twenty
percent (20%) or more of the population of Hispanic origin in that U.S. Census tract speaks a
language other than English at home and speaks English less than “very well.” U.S. Census tracts
shall be determined using the most recent available five-year estimates from the American
Community Survey that have been released by the United States Census Bureau as of the Effective
Date.

MM. “Ramp-Up Period” means the six-month period beginning on the first day of the
first month following the Effective Date.

NN. “Remedies Party” means each of the following: ITG Brands, LLC, Commonwea lth
Brands, Inc., and Commonwealth-Altadis, Inc.

00. ‘“Representative Sample” means a sample of Participating Retailer Locations

selected using the following method:

1. Sort a list of all Participating Retailer Locations according to the following

strata.

a. According to the Participating Retailer Location’s presence in one

of the four United States Census Regions or its presence in any United States

Territory taken as a fifth group;
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b. Then within each of those strata, by the volume of Covered Brands
of cigarettes shipped to the Participating Retailer Location in the previous 12

months, from most to least.

2. Then draw a sample of 6,000 from the sorted list of Participating Retailer
Locations in 19 distinct replicates, as follows:

a. Calculate a sampling interval (SI) using the formula SI= (19 x N?*)
/6,000 (rounding SI if necessary down to the next integer), where N” is the total
number of Participating Retailer Locations in the sorted list;

b. Draw 19 unique random numbers from the interval inclusive of 1 to
SI;

c. Create 19 sets of numbers (seeded sets) by using cach of the 19
unique random numbers as a seed (S), as follows: {S, S+ SI, S +2xSI, S + 3xSI,
... S+ i8I }, where 1 is 315 [[ie., (6,000/19) - 1]]; and

d. Create 19 distinct replicates by using the 19 seeded sets to draw from

the sorted list the Participating Retailer Locations at the positions corresponding to

the numbers in the set.

PP.  “Representative Sample Noncompliance Rate™ means the noncompliance rate of

the Representative Sample calculated as follows:

Total Sampled retailers . A
b S Retailer_NC; x Retailer_sales;
Total Sampled retailers .
)3 el Retailer_sales;

This calculation uses the below definitions:
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E “Sales” means volume of Covered Brands of cigarettes shipped to the
Participating Retailer Location in last 12 months.
“P* shall be used to denote 1 to the total number of sampled Participating
Retailer Location.
“Retailer_sales;” equals sales for each sampled Participating Retailer
Location “i”
0 “Retailer NCi” equals (i) 1 if the Participating Retailer Location is found
to have one of more mcidences of Major Noncompliance or (i) 0 if
Participating Retailer Location is found to have no incidences of Major
Noncompliance.
QQ. ‘“Representative Sample Pool” means an audit pool that includes all Participating
Retailer Locations nationwide, including those in the Suspected Noncompliance Pool
RR. “Retailer Groups” means the National Association of Convenience Stores
(“NACS”) and the National Association of Tobacco Outlets (‘NATO?).
SS. “Rotation Period” means the three-month window comprising months 10, 11, and
12 of the 21-month Implementation Period, afler the first two Audit Periods and before the final

two Audit Periods.

TT. “Semi-Permanent Display” means an advertising, marketing, or promotional
display that requires specialized labor or more expense to install or remove than does a standard

Promotional Signage.
UU. “Set-Adjacent Corrective-Statement Sign” means a Corrective-Statement Sign

posted because of the presence of a Merchandising Set at a Participating Retailer Location.

10
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VV. “Spanish Version” means the text of the Corrective-Statement Signs translated into
Spanish, as set forth in the Style Guide attached to this Order as Exhibit A.

WW. “Store” means a premises where cigarettes are offered for sale to consumers.

XX. “Suspected Noncompliance Pool” means an audit pool consisting of Participating
Retailer Locations (a) for which no photo showing compliance has been submitted (to be included
n this pool m only the first Audit Period and third Audit Period), {b) that have been flagged as
suspected of noncompliance by the Tip Line and not previously been audited based on the Tip
Line communication that triggered its inclusion in the Suspected Noncompliance Pool, or (c¢) that
were found in Major Noncompliance via In-Person Audit in the immediately prior Audit Period.

YY. “Tip Line” means a system designed to accept telephonic and online submissions
from members of the public concerning incidences of suspected noncompliance with this Order
for review by the Auditor.

ZZ. “Working Group” means a group consisting of ten individuals: three individuals
appointed by the Department of Justice, two individuals appointed by the Public Health
Intervenors, one individual appomted by each of (i) Altria Group, Inc., or Philip Morris USA Inc.
(i) R.J. Reynolds Tobacco Company and (iii) ITG Brands, LLC, and one individual appoimnted by

each of the two Retailer Groups.

1I. Display of Corrective-State ment Signs.

1. At each Participating Retailer Location, the Manufacturers shall, during the
Implementation Period, communicate the POS Corrective Statements to customers through

Corrective-Statement Signs to be displayed in the sizes and locations and on the terms described

in Section 111, below,

11
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2. The Corrective-Statement Signs displayed in Participating Retailer Locations shall
use the POS Preamble and follow the Style Guide attached to this Order as Exhibit A.

3! The Manufacturers shall communicate a Spanish Version of the Corrective-
Statements Sign following the Style Guide attached as Exhibit A in each Participating Retailer
Location that (i) requires two or more Corrective-Statement Signs under the terms of Section II1,
below and (i) is located in a Qualifying Census Tract that Plamtiffs have identified and disclosed
to the Manufacturers, the Retailer Groups, and the Auditor within 60 days of the Effective Date.
In such Participating Retailer Locations, the Set-Adjacent Corrective-Statement Sign shall be in
English and any second Corrective-Statement Sign shall be in Spanish. If a Participating Retailer
Location must display more than two signs, the additional sign(s) beyond the first two shall be in
English and the Participating Retailer Location may choose which sign to display in Spanish.
Where there are two signs in a Participating Retailer Location in Puerto Rico, the Set-Adjacent
Corrective-Statement Sign shall be in Spanish and any second Corrective-Statement Sign shall be
in English and, if a Participating Retailer Location in Puerto Rico must display more than two
signs, the additional sign(s) shall be in Spanish and the Participating Retailer Location may choose
which sign to display m English.

III.  Set-Adjacent and OffF-Set Corrective-Statement Signs.

L. During the Ramp-Up Period, each Manufacturer shall amend or supplement its
Participating Retailer Contracts to require, during the Implementation Period, display of a Set-

Adjacent Corrective-Statement Sign for Non-Kiosk Stores from one of the Manufacturers as

follows:

12
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a. A single 348 sq. in. Corrective-Statement Sign shall be displayed in one of
the following locations:

i The sign shall be: (1) attached to and above, or hung above, the main
cigarette Merchandising Set with a space of not more than 6” between the top of
the main Merchandising Set and the bottom edge of the sign; and (2) in the same
plane as the front of the Merchandising Set unless the configuration of the
Merchandising Set and sign attachment or hanging hardware or ceiling attachment
point does not allow the sign to be affixed in the same plane as the front of the
Merchandising Set and, in such a case, the sign shall be affixed vertically but offset
from the front plane of the Merchandising Set;

il. If () is not possible given the existing placement of the
Merchandising Set within a Participating Retailer Location, then the sign shall be
(1) attached and adjacent, or hung adjacent, to the main cigarette Merchandising
Set with a space of not more than 6” between the side of the main Merchandising
Set and the side edge of the sign; (2) in the same plane as the front of the
Merchandising Set unless the configuration of the Merchandising Set and sign
attachment hardware or ceiling attachment point does not allow the sign to be
affixed in the same plane as the front of the Merchandising Set and, in such a case,
the sign shall be affixed vertically but offset from the front plane of the
Merchandising Set; and (3) at least 48" above the floor;

iil. If () or (i) are not possible given the existing placement of the

Metchandising Set within a Participating Retailer Location, then in a highly visible
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location either (a) within 48" of the main customer entrance, that can be seen by

customers as they enter the store, and at least 48" above the floor, or (b) within 48"

of the cashregister, that can be seen by customers as they approach or are standing

at the cash register/point of sale, and at least 48” above the floor, with the choice
between (a) and (b) at the Pariicipating Retailer Location’s discretion;

iv. If (i), (i), and (iif) are not possible, then (a} perpendicular to the
main cigarette Merchandising Set, at least 48 above the floor, or (b) on a wall.in
front of a recessed main cigarette Merchandising Set but in a plane parallel to the
front of the Merchandising Set, and at least 48" above the floor, with the choice
between (a) and (b) at the Participating Retailer Location’s discretion; and

V. If (), (i), (i) and (iv) are not possible, then the retailer may request
the Working Group for permission to use an alternative placement.

b. In addition, Non-Kiosk Stores with more than 9-horizontal linear feet of
visible Merchandising Set space devoted to Covered Brands (which Manufacturers have
represented as being approximately 10% of all Participating Retailer Locations), at any
given time during the Implementation Period, shall post a second 348 sq. in. Set-Adjacent
Corrective-Statement Sign, with placement following the hierarchy of Paragrapha, above,
recognizing that it may not be possible to place asecond Set-Adjacent Corrective Statement
Sign in the same placement as the first Set-Adjacent Corrective Statement Sign.

2. During the Ramp-Up Period each Manufacturer shall amend or supplement its
Participating Retailer Contracts to require Non-Kiosk Stores displaymg Off-Set Promotional

Signage to display during the Implementation Period, in addition to any required Set-Adjacent
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Corrective-Statement Signs, a single 144 sq. in. Off-Set Corrective-Statement Sign from one of
the Manufacturers placed in a highly visible location within 48 of the main customer entrance of
the Store, that can be seen by customers as they enter the store, and at least 48 above the floor.
Plaintifts acknowledge Manufacturers’ Participating Retailer Contracts do not require
Participating Retailer Locations to place Off-Set Promotional Signage. A Participating Retailer
Location is not subject to the contractual requirement to place an Off-Set Corrective-Statement
Sign if it does not choose to display Off-Set Promotional Signage.

3. The Manufacturers represent that some Participating Retailer Locations have
expended costs for existing Semi-Permanent Displays that feature brand imagery. Any
Participating Retailer Location that has such a semi-permanent display that would not otherwise
be required to display an Off-Set Corrective Statement Sign may seek an exemption from the
requirements of Section IIL.2 from the Working Group. The Working Group shall grant an
cxemption if it determines that (1) but for the semi-permanent display an Off-Set Corrective
Statement Sign would not be required in the Participating Retailer Location, and (2) it would be
unreasonable to expect the Participating Retailer Location 10 remove the semi-permanent display.
The request may be accompanied by evidence in addition to any statement that demonstrates these
points.

4. During the Ramp-Up Period each Manufacturer shall amend or supplement its
Participating Retailer Contracts to require Kiosk Stores to post during the Implementation Period
a single 144 sq. in. Corrective-Statement Sign near the selling window, highly visible to the
customer, and that can be seen by customers as they approach or are standing at the selling window .

Placement of this Corrective-Statement Sign as a Set-Adjacent Corrective-Statement Sign will not
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satisfy this requirement, If a Kiosk Store does not have a selling window, then the Corrective-
Statement Sign shall be placed in a highly visible location, that can be seen by customers as they
approach or are standing at the cash register/point of sale, or in a location approved by the Working
Group prior to the start ¢f the Implementation Period.

5. The Manufacturers represent that the forms of Participating Retailer Contracts most
recently provided to the Plaintiffs on March 30, 2022 and June 17, 2022 remain in use and will not
be amended or supplemented before the Implementation Period begins to diminish the
Manufacturer’s rights to (i} require Corrective-Statement Signs and noncompliance remedies in
accordance with this Order or (i) require any Participating Retailer Location to cooperate with In-
Person Audits. During the Implementation Period, all Participating Retailer Contracts shall contain
the provisions required by this Consent Order that (i) require Corrective-Statement Signs and
noncompliance remedies in accordance with this Order, and (i) require any Participating Retailer
Location to cooperate with In-Person Audits, and the Manufacturers shall terminate any
Participating Retailer Contract as to which a Participating Retailer refuses to accept such
provisions.

6. Within 14 days of the Effective Date, each Manufacturer shall provide Plaintiffs
with all of its then-current Participating Retailer Contract forms. Thereafter, until the end of the
Implementation Period, any time a Manufacturer revises any Participating Retailer Contract form
or establishes a new form, the Manufacturer shall provide Phintiffs with a copy of that
Participating Retailer Contract form no later than the first day such new or revised form takes

effect.

IV.  Implementation Timeline and Signage Rotation.
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L. During the Ramp-Up Period, the Manufacturers shall print an equal number of each
of the 17 distinct POS Corrective Statements and begin to distribute Corrective-Statement Signs
to Participating Retailer Locations. The Manufacturers shall not distribute the Corrective-
‘Statcment Signs in a manner that results in the concentration of any particular POS Corrective
Statement i any geographic region, chain of stores, or type of Participating Retailer Location. The
Manufacturers shall ensure that each Participating Retailer Location is provided with each
Corrective-Statement Sign(s) that it must display m order to comply with its contract and that no
Participating Retailer Location receives duplicate Corrective-Statement Sign(s).

2. Manufacturers shall provide appropriate traming to their representatives who visit
Participating Retailer Locations, covering the existence and provisions of this Order. Manufacturer
representatives shall assist Participating Retailer Locations they visit in properly displaying
required Corrective-Statement Signs.

3. ‘When a Corrective-Statement Sign is placed by a Manufacturer representative, the
Manufacturer representative shall submit photos to the Photo Database of (i) the main cigarette
Merchandising Set, (i) any displayed Corrective-Statement Signs, and (i) an example of Off-Set
Promotional Signage for Covered Brands displayed by the Participating Retailer Location, if any,
in as many images as are sufficient to show compliance with this Order.

4. For those Participatng Retailer Locations that a Manufacturer representative does
not visit during the Posting Period, the Manufacturers shall mail or otherwise deliver required
Corrective-Statement Signs to the Participating Retailer Location for posting. Upon posting the

required Corrective-Statement Sign(s) during the Posting Period, a Participating Retailer Location
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not visited by Manufacturer representatives may, but shall not be required to, submit a photo of
the as-posted Corrective-Statement Sign(s) to the Photo Database.

5. During the Rotation Period, each Corrective-Statement Sign required to be posted
in a Participating Retailer Location shall be replaced with another Corrective-Statement Sign
bearing a different POS Corrective Statement than any POS Corrective Statement previously
displayed in that Participating Retailer Location. The Manufacturers shall not distribute the
Corrective-Statement Signs I amanner that results in the concentration of any one POS Corrective
Statement in any geographic region, chain of stores, or type of Participating Retailer Location. The
Manufacturers shall ensure that each Participating Retailer Location is provided with each
Corrective-Statement Sign(s) that it must display in order 1o comply with its contract.

a. When a Corrective-Statement Sign is rotated by a Manufacturer
representative, the Manufacturer representative shall submit photos to the Photo Database
of (i) the main cigarette Merchandising Set, (ii) any displayed Corrective-Statement Signs,
and (i) an example of Off-Set Promotional Signage for Covered Brands displayed by the
Participating Retailer Location, if any, in as many images as are sufficient to show
compliance with this Order.

b. For those Participating Retailer Locations that a Manufacturer
representative does not visit durmg the Rotation Period, a Participating Retailer Location,
upon posting the required replacement Corrective-Statement Sign(s), may, but shall not be

required to, submit a photo of the new as-posted Corrective-Statement Sign(s) to the Photo

Database.
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