*[INDICATES PAGINATION IN ORIGINAL DOCUMENT]
AMENDMENT NO 2 TO MASTER SETTLEMENT AGREEMENT
Section XVIII(b)(2) of the Master Settlement Agreement is herby amended by deleting
the sentence beginning with the word “The” on the second to last line of page 128 and ending
with the word “Products” on the ninth line of page 129 (see attached). [end page 1]*
[page 1 of Amendment No. 2]*
[begin page 1 of attachment to Amendment No. 2]*
Manufacturer in a manner other than as expressly provided for in this Agreement;

or
(B) on or after October 1, 2000, on non-economic terms more favorable

to such governmental plaintiff than the non-economic terms of this Agreement,
and such Future Settlement Agreement includes terms that provide for the
implementation of non-economic tobacco-related public health measures different
from those contained in this Agreement, then this Agreement shall be revised with
respect to such Participating Manufacturer to include terms comparable to such
non-economic terms, unless a majority of the Settling States elects against such
revision.

(2) If any Settling State resolves by settlement Claims against any Non-
Participating Manufacturer after the MSA Execution Date comparable to any Released
Claim, and such resolution includes overall terms that are more favorable to such Non-
Participating Manufacturer than the terms of this Agreement (including, without
limitation, any terms that relate to the marketing or distribution of Tobacco Products and
any term that provides for a lower settlement cost on a per pack sold basis), then the

overall terms of this Agreement will be revised so that the Original Participating



Manufacturers will obtain, with respect to that Settling State, overall terms at least as

relatively favorable (taking into account, among other things, all payments previously
made by the Original Participating Manufacturers and the timing of any payments) as
those obtained by such Non-Participating Manufacturer pursuant to such resolution of

Claims. [

Setthmg-

-128-

[end of page 1 of attachment]*

[begin page 2 of attachment]*

however, that revision of this Agreement pursuant to this subsection (2) shall not be

required by virtue of the subsequent entry into this Agreement by a Tobacco Product
Manufacturer that has not become a Participating Manufacturer as of the MSA Execution
Date. Notwithstanding the provisions of subsection XVIII(j), the provisions of this
subsection XVIII(b)(2) may be waived by (and only by) unanimous agreement of the

Original Participating Manufacturers.



(3) The parties agree that if any term of this Agreement is revised pursuant to
subsection (b)(l) or (b)(2) above and the substance of such term before it was revised was
also a term of the Consent Decree, each affected Settling State and each affected
Participating Manufacturer shall jointly move the Court to amend the Consent Decree to
conform the terms of the Consent Decree to the revised terms of the Agreement.

(4) If at any time any Settling State agrees to relieve, in any respect, any
Participating Manufacturer’s obligation to make the payments as provided in this
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[end page 2 of attachment]*



