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EXHIBIT G 

OBLIGATIONS OF THE TOBACCO INSTITUTE 
UNDER THE MASTER SETTLEMENT AGREEMENT 

 (a)  Upon court approval of a plan of dissolution The Tobacco Institute (“TI”) will: 
(1)  Employees.  Promptly notify and arrange for the termination of the 

employment of all employees; provided, however, that TI may continue to engage 
any employee who is (A) essential to the wind-down function as set forth in 
section (g) herein; (B) reasonably needed for the sole purpose of directing and 
supporting TI’s defense of ongoing litigation; or (C) reasonably needed for the 
sole purpose of performing the Tobacco Institute Testing Laboratory’s (the 
“TITL”) industry-wide cigarette testing pursuant to the Federal Trade 
Commission (the “FTC”) method or any other testing prescribed by state or 
federal law as set forth in section (h) herein. 

(2)  Employee Benefits.  Fund all employee benefit and pension programs; 
provided, however, that unless ERISA or other federal or state law prohibits it, 
such funding will be accomplished through periodic contributions by the Original 
Participating Manufacturers, according to their Relative Market Shares, into a 
trust or a like mechanism, which trust or like mechanism will be established 
within 90 days of court approval of the plan of dissolution.  An opinion letter will 
be appended to the dissolution plan to certify that the trust plan is not inconsistent 
with ERISA or employee benefit pension contracts. 

(3)  Leases.  Terminate all leaseholds at the earliest possible date pursuant 
to the leases; provided, however, that TI may retain or lease anew such space (or 
lease other space) as needed for its wind-down activities, for TITL testing as 
described herein, and for subsequent litigation defense activities.  Immediately 
upon execution of this Agreement, TI will provide notice to each of its landlords 
of its desire to terminate its lease with such landlord, and will request that the 
landlord take all steps to re-lease the premises at the earliest possible date 
consistent with TI’s performance of its obligations hereunder.  TI will vacate such 
leasehold premises as soon as they are re-leased or on the last day of wind-down, 
whichever occurs first.  

 (b)  Assets/Debts.  Within 60 days after court approval of a plan of dissolution, TI 
will provide to the Attorney General of New York and append to the dissolution plan a 
description of all of its assets, its debts, tax claims against it, claims of state and federal 
governments against it, creditor claims against it, pending litigation in which it is a party 
and notices of claims against it. 
 (c)  Documents.  Subject to the privacy protections provided by New York Public 
Officers Law §§ 91-99, TI will provide a copy of or otherwise make available to the State 
of New York all documents in its possession, excluding those that TI continues to claim 
to be subject to any attorney-client privilege, attorney work product protection, common 
interest/joint defense privilege or any other applicable privilege (collectively, “privilege”) 
after the re-examination of privilege claims pursuant to court order in State of Oklahoma 
v. R.J. Reynolds Tobacco Company, et al., CJ-96-2499-L (Dist. Ct., Cleveland County) 
(the “Oklahoma action”): 
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(1)  TI will deliver to the Attorney General of the State of New York a 

copy of the privilege log served by it in the Oklahoma action.  Upon a written 
request by the Attorney General, TI will deliver an updated version of its privilege 
log, if any such updated version exists. 

(2)  The disclosure of any document or documents claimed to be 
privileged will be governed by section IV of this Agreement. 

(3)  At the conclusion of the document production and privilege logging 
process, TI will provide a sworn affidavit that all documents in its possession 
have been made available to the Attorney General of New York except for 
documents claimed to be privileged, and that any privilege logs that already exist 
have been made available to the Attorney General. 

 (d)  Remaining Assets.  On mutual agreement between TI and the Attorney 
General of New York, a not-for-profit health or child welfare organization will be named 
as the beneficiary of any TI assets that remain after lawful transfers of assets and 
satisfaction of TI’s employee benefit obligations and any other debts, liabilities or claims.   
 (e)  Defense of Litigation.  Pursuant to Section 1006 of the New York Not-for-
Profit Corporations Law, TI will have the right to continue to defend its litigation 
interests with respect to any claims against it that are pending or threatened now or that 
are brought or threatened in the future.  TI will retain sole discretion over all litigation 
decisions, including, without limitation, decisions with respect to asserting any privileges 
or defenses, having privileged communications and creating privileged documents, filing 
pleadings, responding to discovery requests, making motions, filing affidavits and briefs, 
conducting party and non-party discovery, retaining expert witnesses and consultants, 
preparing for and defending itself at trial, settling any claims asserted against it, 
intervening or otherwise participating in litigation to protect interests that it deems 
significant to its defense, and otherwise directing or conducting its defense.  Pursuant to 
existing joint defense agreements, TI may continue to assist its current or former 
members in defense of any litigation brought or threatened against them.  TI also may 
enter into any new joint defense agreement or agreements that it deems significant to its 
defense of pending or threatened claims.  TI may continue to engage such employees as 
reasonably needed for the sole purpose of directing and supporting its defense of ongoing 
litigation.  As soon as TI has no litigation pending against it, it will dissolve completely 
and will cease all functions consistent with the requirements of law. 
 (f)  No public statement.  Except as necessary in the course of litigation defense as 
set forth in section (e) above, upon court approval of a plan of dissolution, neither TI nor 
any of its employees or agents acting in their official capacity on behalf of TI will issue 
any statements, press releases, or other public statement concerning tobacco. 
 (g)  Wind-down.  After court approval of a plan of dissolution, TI will effectuate 
wind-down of all activities (other than its defense of litigation as described in section (e) 
above) expeditiously, and in no event later than 180 days after the date of court approval 
of the plan of dissolution.  TI will provide monthly status reports to the Attorney General 
of New York regarding the progress of wind-down efforts and work remaining to be done 
with respect to such efforts. 
 (h)  TITL.  Notwithstanding any other provision of this Exhibit G or the 
dissolution plan, TI may perform TITL industry-wide cigarette testing pursuant to the 
FTC method or any other testing prescribed by state or federal law until such function is 
transferred to another entity, which transfer will be accomplished as soon as practicable 
but in no event more than 180 days after court approval of the dissolution plan. 
 (i)  Jurisdiction.  After the filing of a Certificate of Dissolution, pursuant to 
Section 1004 of the New York Not-for-Profit Corporation Law, the Supreme Court for 
the State of New York will have continuing jurisdiction over the dissolution of TI and the 



 

G-3 

3
winding-down of TI’s activities, including any litigation-related activities described in 
subsection (e) herein. 
 (j)  No Determination or Admission.  The dissolution of TI and any proceedings 
taken hereunder are not intended to be and shall not in any event be construed as, deemed 
to be, or represented or caused to be represented by any Settling State as, an admission or 
concession or evidence of any liability or any wrongdoing whatsoever on the part of TI, 
any of its current or former members or anyone acting on their behalf.  TI specifically 
disclaims and denies any liability or wrongdoing whatsoever with respect to the claims 
and allegations asserted against it by the Attorneys General of the Settling States. 

(k)  Court Approval.  The Attorney General of the State of New York and the 

Original Participating Manufacturers will prepare a joint plan of dissolution for 

submission to the Supreme Court of the State of New York, all of the terms of which will 

be agreed on and consented to by the Attorney General and the Original Participating 

Manufacturers consistent with this schedule.  The Original Participating Manufacturers 

and their employees, as officers and directors of TI, will take whatever steps are 

necessary to execute all documents needed to develop such a plan of dissolution and to 

submit it to the court for approval.  If any court makes any material change to any term or 

provision of the plan of dissolution agreed upon and consented to by the Attorney 

General and the Original Participating Manufacturers, then: 

(1)  the Original Participating Manufacturers may, at their election, 

nevertheless proceed with the dissolution plan as modified by the court; or  

(2)  if the Original Participating Manufacturers elect not to proceed with 

the court-modified dissolution plan, the Original Participating Manufacturers will 

be released from any obligations or undertakings under this Agreement or this 

schedule with respect to TI; provided, however, that the Original Participating 

Manufacturers will engage in good faith negotiations with the New York Attorney 

General to agree upon the term or terms of the dissolution plan that the court may 

have modified in an effort to agree upon a dissolution plan that may be 

resubmitted for the court’s consideration. 
 


