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AGREEMENT OF SETTLEMENT ANDCOVENANT NOT TOSUE

WHEREAS, t he St at e of NewYor k has f i l ed an act i on st vl ed t he St at e of NewYor k ex

r el At t omev Gener al El i ot Spi t zer v . Ki mber l y- Cl ar k Cor por at i on, et al . , No . 1 : 98CV1715PM

( N. D. Fl a . ) consol i dat ed i n t he act i on st yl ed I n r e Commer ci al Ti ssue Pr oduct s Ant i t r ust

Li t i gat i on , MDL 1189 on i t s own behal f i ncl udi ng i t s depar t ment s, muni ci pal i t i es, gover nment al

ent i t i es, pol i t i cal subdi vi si ons, publ i c agenci es, count i es, st at e agenci es, i nst i t ut i ons, di vi si ons,

bur eaus and ot her uni t s of gover nment i ncl udi ng, but not l i mi t ed t o school s, hospi t al s,

cor r ect i onal f aci l i t i es and of f i ces, and as an assi gnee of cl ai ms ( t he " St at e of NewYor k" ) ;

WHEREAS, t he St at e of Mar yl and has f i l ed an act i on st yl ed St at e of Mar yl and v .

Ki mber l y- Cl ar k Cor por at i on, - et al . , Case No . 24- C- 99- 004904 ( Md. Ci r . Ct . ) on i t s own behal f

i ncl udi ng i t s depar t ment s, muni ci pal i t i es, gover nment al ent i t i es, pol i t i cal subdi vi si ons, publ i c

agenci es, count i es, st at e agenci es, i nst i t ut i ons ; di vi si ons, bur eaus and ot her uni t s of gover nment

i ncl udi ng, but not l i mi t ed t o school s, hospi t al s, cor r ect i onal f aci l i t i es and of f i ces ( t he " St at e of

Mar yl and" ) ;

WHEREAS, t he St at e of West Vi r gi ni a has f l ed an act i on st yl ed St at e of West Vi r g

ex r el Dar r el l V. McGr aw, Jr . v . Ki mber l y- Cl ar k Cor por at i on, et al . , No . 99C 2349 ( W. V. Ci r .

Ct . ) , on i t s own behal f i ncl udi ng i t s depar t ment s, muni ci pal i t i es, gover nment al ent i t i es, pol i t i cal

subdi vi si ons, publ i c agenci es, count i es, st at e agenci es, i nst i t ut i ons, di vi si ons, bur eaus and ot her

uni t s of gover nment i ncl udi ng, but not l i mi t ed t o school s, hospi t al s, cor r ect i onal f aci l i t i es and

of f i ces ( t he " St at e of West Vi r gi ni a" ) ;

WHEREAS, each of t he St at e of New Yor k, t he St at e of Mar yl and and t he St at e of West

Vi r gi ni a ( col l ect i vel y, t he " Set t l i ng St at es" ) i n i t s r espect i ve Compl ai nt ( col l ect i vel y, t he

" Rel at ed Li t i gat i ons" ) has al l eged t hat Def endant s Ki mber l y- Cl ar k Cor por at i on ( whi ch i ncl udes



t he now mer ged compani es of Ki mber l y- Cl ar k Cor por at i on and Scot t Paper Company ( " Scot t " ) ) (

col l ect i vel y " Ki mber l y- Cl ar k" ) , For t James Cor por at i on ( whi ch i ncl udes t he now mer ged

compani es of For t Howar d Cor por at i on ( " For t Howar d" ) and James Ri ver Cor por at i on of

Vi r gi ni a ( " James Ri ver " ) ) ( col l ect i vel y " For t James" ) , Bay West Paper Company ( " Bay West " ) ,

Encor e Paper Company, I nc . ( " Encor e" ) , Mar cal Paper Mi l l s, I nc . ( " Mar cal " ) and Wi sconsi n

Ti ssue Mi l l s, I nc . ( " Wi sconsi n Ti ssue" ) , a whol l y owned subsi di ar y of Chesapeake Cor por at i on

( " Chesapeake" ) , ( col l ect i vel y, t he " Set t l i ng Def endant s" ) wer e par t i ci pant s i n an unl awf ul

combi nat i on and conspi r acy t o f i x, r ai se, mai nt ai n and st abi l i ze t he pr i ces of commer ci al t i ssue

pr oduct s i n t he Uni t ed St at es f r om 1993 t o t he pr esent i n vi ol at i on of st at e and/ or f eder al ant i t r ust

l aws ;

WHEREAS . Ki mber l y- Cl ar k, For t James, Bay West , Encor e, Mar cal and Wi sconsi n

Ti ssue deny al l char ges of wr ongdoi ng, have asser t ed a number of def enses t o cl ai ms of t he

Set t l i ng St at es and have asser t ed t hr oughout t he Rel at ed Li t i gat i ons t hat t her e i s no evi dence t hat

woul d i mpl i cat e t hemi n t he al l eged pr i ce- f i xi ng conspi r acy ;

WHEREAS, each of t he Set t l i ng St at es t hr ough i t s r espect i ve At t or ney Gener al has

conduct ed i nvest i gat i ons i nt o t he f act s of i t s r espect i ve case and has conduct ed subst ant i al

di scover y t hr ough document s and wi t nesses pr oduced by Ki mber l y- Cl ar k, For t James, Bay West ,

Encor e, Mar cal , and Wi sconsi n Ti ssue, and per sons and ent i t i es not cur r ent l y par t i es t o t he

Rel at ed Li t i gat i ons ;

WHEREAS, each of t he Set t l i ng St at es has devot ed subst ant i al ef f or t s and r esour ces t o

exami ni ng at t hi s st age i n t he r espect i ve Rel at ed Li t i gat i ons whet her or not i t i s appr opr i at e t o

cont i nue each of t he Rel at ed Li t i gat i ons agai nst Ki mber l y- Cl ar k, For t James Bay West , Encor e,

Mar cal and Wi sconsi n Ti ssue ;

WHEREAS, based on t he i nvest i gat i on by each of t he Set t l i ng St at es and af t er car ef ul l y



consi der i ng t he r el evant ci r cumst ances, t he di scover y compl et ed t o dat e i n t he Rel at ed

Li t i gat i ons, t he cl ai ms asser t ed i n each Set t l i ng St at e' s Compl ai nt , t he l egal and f act ual def enses

t her et o, and t he r el evant i aw, each Set t l i ng St at e has det er mi ned t hat i t i s i n t he publ i c i nt er est

and consi st ent wi t h t he r esponsi bi l i t i es of i t s r espect i ve At t or ney Gener al t o ent er i nt o t hi s

Set t l ement Agr eement wi t h Ki mber l y- Cl ar k, For t James, Bay West . Encor e, Mar cal and

Wi sconsi n Ti ssue as def endant s i n t he Rel at ed Li t i gat i ons ;

WHEREAS, Ki mber l y- Cl ar k, For t James, Bay West , Encor e, James Ri ver , Mar cal and

Wi sconsi n Ti ssue have concl uded, despi t e t hei r bel i ef t hat t hey ar e not l i abl e f or t he cl ai ms

asser t ed and have good def enses t her et o, t hat t hey wi l l ent er i nt o t hi s Set t l ement Agr eement

sol el y t o avoi d t he f ur t her expense, i nconveni ence and bur den of t hese pr ot r act ed l i t i gat i ons, and

t he di st r act i on and di ver si on of t hei r per sonnel and r esour ces, and t her eby put t o r est t hese

cont r over si es wi t h val ued busi ness cust omer s, and t o avoi d t he r i sks i nher ent i n uncer t ai n

compl ex l i t i gat i on ;

WHEREAS, i n r ecogni t i on of each Set t l i ng St at es' subst ant i al devot i on of r esour ces,

expendi t ur e of f unds and ef f or t s t o det er mi ne whet her or not t o cont i nue t he Rel at ed Li t i gat i ons,

Ki mber l y- Cl ar k, For t James, Bay West , Encor e. Mar cal and Wi sconsi n Ti ssue, i n an ef f or t t o

r esol ve t he Rel at ed Li t i gat i ons, have agr eed t o pay j oi nt l y t o t he Set t l i ng St at es t he sumof

$350, 000 ( Thr ee Hundr ed Fi f t y Thousand Dol l ar s) ( t he " Set t l ement Funds" ) by check and t o

pr ovi de j oi nt l y t o t he Set t l i ng St at es Commer ci al Ti ssue Pr oduct s val ued at $850, 000 ( Ei ght

Hundr ed Fi f t y Thousand Dol l ar s) ( t he " Set t l ement Pr oduct s" ) . The Set t l ement Funds and

Set t l ement Pr oduct s shal l be pr ovi ded i n t he manner set f or t h i n par agr aph 2 of t hi s Set t l ement .

Agr eement ;

WHEREAS, t he St at e of NewYor k has aut hor i t y t o ent er i nt o t he Set t l ement Agr eement

pur suant t o NewYor k Execut i ve Law § 63 ; t he St at e of Mar yl and has t he aut hor i t y t o ent er i nt o



t hi s Set t l ement Agr eement pur suant t o Md . Const . Ar t . V, § 3 and Md . Com. Law Code Ann. , §

11- 209( b) ( Supp . 1999) ; and t he St at e of West Vi r gi ni a has t he aut hor i t y t o ent er i nt o t hi s

Set t l ement Agr eement pur suant t o West Vi r gi ni a Code §§ 47- 18- 8 and 47- 18- 9 ; and

WHEREAS, t he St at e of New Yor k, t he St at e of Mar yl and and t he St at e of West

Vi r gi ni a, and Ki mber l y- Cl ar k, For t James, Bay West , Encor e, Mar cal and Wi sconsi n Ti ssue,

havi ng each det er mi ned t hat i t i s i n t hei r best i nt er est s not t o cont i nue t he Rel at ed Li t i gat i ons,

have agr eed t o di smi ss wi t h pr ej udi ce al l cl ai ms asser t ed by t he St at e of NewYor k, t he St at e of

Mar yl and and t he St at e of West Vi r gi ni a, r espect i vel y, agai nst Ki mber l y- Cl ar k, For t James, Bay

West , Encor e, Mar cal and Wi sconsi n Ti ssue, and t o f ul l y and f i nal l y r esol ve al l di sput es bet ween

t he par t i es .

I T I S, THEREFORE, STI PULATED ANDAGREEDby and among t he under si gned t hat

t he Rel at ed Li t i gat i ons shal l be compr omi sed and set t l ed as t o Ki mber l y- Cl ar k, For t James, Bay

West , Encor e, Mar cal and Wi sconsi n Ti ssue subj ect t o t he f ol l owi ng t er ms and condi t i ons :

1)

	

Si mul t aneousl y wi t h t he si gni ng of t hi s Set t l ement Agr eement , t he par t i es shal l

execut e f or f i l i ng wi t h t he r el evant cour t s, a St i pul at i on and Or der of Di smi ssal

Wi t h Pr ej udi ce ( t he " St i pul at i on" ) i n t he f or m annexed her et o as Exhi bi t A. The

f ul l y execut ed St i pul at i on bet ween t he St at e of NewYor k and t he Set t l i ng

Def endant s shal l be gi ven and ent r ust ed t o counsel f or t he St at e of New. Yor k f or

f i l i ng wi t h t he Uni t ed St at es Di st r i ct Cour t , Nor t her n Di st r i ct of Fl or i da. The

f ul l y execut ed St i pul at i on bet ween t he St at e of Mar yl and and t he Set t l i ng

Def endant s shal l be gi ven and ent r ust ed t o counsel f or t he St at e of Mar yl and f or

f i l i ng wi t h t he Ci r cui t Cour t f or Bal t i mor e Ci t y, Mar yl and . The f ul l y execut ed

St i pul at i on bet ween t he St at e of West Vi r gi ni a and t he Set t l i ng Def endant s shal l

be gi ven and ent r ust ed t o counsel f or t he St at e of West Vi r gi ni a f or f i l i ng wi t h t he



Ci r cui t Cour t of Kanawha Count y, West Vi r gi ni a .

2)

	

Once each of t he Uni t ed St at es Di st r i ct Cour t , Nor t her n Di st r i ct of Fl or i da, t he

Ci r cui t Cour t f or Bal t i mor e Ci t y, Mar yl and and t he Ci r cui t Cour t of Kanawha

Count y, West Vi r gi ni a has si gned and ent er ed t he St i pul at i on r espect i vel y

submi t t ed t o i t and each St i pul at i on i s no l onger subj ect t o appeal , t hi s Set t l ement

Agr eement wi l l be deemed f i nal , subj ect t o t he pr ovi si ons set f or t h i n par agr aph 5

her ei n .

	

-

( a)

	

Wi t hi n t en ( 10) days of t he Set t l ement Agr eement bei ng deemed f i nal , t he

Set t l i ng Def endant s shal l del i ver t he Set t l ement Funds t o t he St at e of

Mar yl and by a check made payabl e t o t he " Of f i ce of t he At t or ney Gener al

- Set t l ement Fund, " The St at e of Mar yl and shal l di st r i but e t o each Set t l i ng

St at e i t s por t i on of t he Set t l ement Funds as set f or t h bel ow:

St at e of NewYor k :

	

$

	

110, 000

St at e of Mar yl and :

	

$

	

175, 000

St at e of West Vi r gi ni a :

	

$

	

65, 000

( b)

	

Each Set t l i ng St at e wi l l r ecei ve t he f ol l owi ng amount , i n dol l ar t er ms, of

The val ue of t he Set t l ement Pr oduct s shal l be based upon each Set t l i ng

Def endant ' s publ i shed i nt o- st ock pr i ces i n ef f ect at t he t i me t he Set t l ement

Pr oduct s ar e del i ver ed . I f any Set t l i ng DeTendant does not have publ i shed

i nt o- st ock pr i ces, t hen t he val ue of t he Set t l ement Pr oduct s of t hat

t he Set t l ement Pr oduct s :

St at e of NewYor k : $ 387, 500

St at e of Mar yl and : $ 387, 500

St at e of West Vi r gi ni a : $ 75, 000



Def endant shal l be based upon t he publ i shed l i st - pr i ces i n ef f ect at t he

t i me t he Set t l ement Pr oduct s ar e del i ver ed .

( c)

	

For t he St at e of NewYor k, t he Set t l ement Pr oduct s shal l consi st of t he

f ol l owi ng t ypes of Commer ci al Ti ssue Pr oduct s : 100%st andar d 1. pl y r ol l

t oi l et t i ssue ( r ecycl ed paper ) , ' 1' / z i nch di amet er cor e . For t he St at e of

Mar yl and, t he Set t l ement Pr oduct s shal l be compr i sed of t he appr oxi mat e

st at ed per cent ages of t he f ol l owi ng t ypes of Commer ci al Ti ssue Pr oduct s :

50%st andar d I pl y r ol l t oi l et t i ssue ( r ecycl ed paper ) , 1 ' ' / z i nch di amet er

cor e ; 20%st andar d C- f ol d t owel s : 20%st andar d r ol l t owel s ; and 10%

st andar d t oi l et seat cover s . For t he St at e of West Vi r gi ni a, t he Set t l ement

Pr oduct s shal l be, compr i sed of t he appr oxi mat e st at ed per cent ages of t he

f ol l owi ng t ypes of Commer ci al Ti ssue Pr oduct s : 35%st andar d 1 pl y,

si ngl e r ol l t oi l et t i ssue wi t h appr oxi mat el y 1, 000 sheet s per r ol l ; 25%

st andar d 2 pl y f aci al qual i t y t oi l et t i ssue ; 25%st andar d C- f ol d, unbl eached

or semi - bl eached t owel s ; and 15%st andar d mul t i - f ol d unbl eached t owel s .

One or mor e of t he Set t l i ng Def endant s shal l del i ver t o each Set t l i ng St at e

t he gener al t ypes of Set t l ement Pr oduct s i dent i f i ed by each r espect i ve

Set t l i ng St at e over t hr ee ( 3) consecut i ve year s, whi ch per i od shal l begi n on

t he dat e on whi ch t hi s Set t l ement Agr eement i s deemed f i nal ( t he

" Di st r i but i on Year s" ) . Wi t h t he except i on of del i ver i es t o t he St at e of

West Vi r gi ni a, al l del i ver i es t o each Set t l i ng St at e shal l be made i n f ul l

t r uckl oad quant i t i es . To t he ext ent any schedul ed del i ver y, wi t h t he

except i on of t he f i nal del i ver y i n t he Di st r i but i on Year s, woul d be l ess

t han a f ul l t r uckl oad quant i t y, t hen such del i ver y shal l be def er r ed and



combi ned wi t h t he next subsequent del i ver y .

( d)

	

Wi t hi n f or t y- f i ve ( 45) days of t he dat e t hi s Set t l ement Agr eement i s

deemed f i nal , t he Set t l i ng Def endant s shal l make t hei r f i r st del i ver y of t he

Set t l ement Pr oduct s . The Set t l i ng Def endant s shal l pr ovi de t o each

Set t l i ng St at e no l ess t han f i f t een ( 15) days not i ce of t he pr oj ect ed dat e f or

each subsequent del i ver y . Del i ver y of t he Set t l ement Pr oduct s shal l be

made pur suant t o t he f ol l owi ng t er ms :

( i )

	

Set t l ement Pr oduct s t o t he St at e of NewYor k : The Set t l i ng

Def endant s shal l del i ver t o t he St at e of NewYor k one- t hi r d ( 1/ 3)

of i t s por t i on of t he Set t l ement Pr oduct s i n each of t he Di st r i but i on

Year s . Each annual por t i on of t he St at e of NewYor k' s Set t l ement

Pr oduct s shal l be del i ver ed i n f our ( 4) quar t er l y i nst al l ment s i n

each Di st r i but i on Year . Del i ver i es of t he Set t l ement Pr oduct s i n

each quar t er of t he Di st r i but i on Year s shal l be made t o t he

l ocat i ons set f or t h i n Exhi bi t B at t ached her et o, whi ch shal l be

f ur ni shed by t he St at e of NewYor k wi t hi n t hi r t y ( 30) days of

execut i on of t hi s Agr eement . I t i s under st ood t hat i t i s possi bl e,

onl y t o t he ext ent necessar y, t he l ocat i ons i dent i f i ed i n Exhi bi t B

may change dur i ng t he Di st r i but i on Year s, but shal l not i ncr ease t o

mor e t han f our ( 4) l ocat i ons i n any quar t er . Pr ovi ded, however ,

t hat Set t l i ng Def endant s shal l r ecei ve no l ess t han si xt y ( 60) days

advance wr i t t en not i ce of any change of l ocat i on .

( i i )

	

Set t l ement Pr oduct s t o t he St at e of Mar yl and : The Set t l i ng

Def endant s shal l del i ver t o t he f ol l owi ng t hr ee ( 3) l ocat i ons of t he



St at e of Mar yl and one- t hi r d ( 1/ 3) of i t s por t i on of t he Set t l ement

Pr oduct s i n each of t he Di st r i but i on Year s :

1 .

	

Depar t ment of Gener al Ser vi ces

328- 330 Nor t h Pot omac St r eet

Hager st own, Mar yl and 21741 .

2 .

	

Mar yl and St at e Agency f or Sur pl us Pr oper t y

8037 Br ock Br i dge Road

Jessup, Mar yl and 20794- 1039

3 .

	

East er n Pr o- Rel ease Cent er

700 Fl at I r on Squar e Road

Chur ch Hi l l , Mar yl and 21632

I t i s under st ood t hat i t i s possi bl e, onl y t o t he ext ent necessar y, t he

above l ocat i ons of t he St at e of Mar yl and may change dur i ng t he

. di st r i but i on Year s, but shal l not i ncr ease t o mor e t han f our ( 4)

l ocat i ons i n any quar t er . Pr ovi ded, however , t hat Set t l i ng

Def endant s shal l r ecei ve no l ess t han si xt y ( 60) days advance

wr i t t en not i ce of any change of l ocat i on . Each annual por t i on of

t he St at e of Mar yl and' s Set t l ement Pr oduct s shal l be del i ver ed t o

t he above l ocat i ons, or t hose l at er speci f i ed by t he St at e of

Mar yl and as set f or t h above, i n f our ( 4) quar t er l y i nst al l ment s i n

each of t he Dj st r i but i on Year s .

( i i i )

	

Set t l ement Pr oduct s t o t he St at e of West Vi r gi ni a : The Set t l i ng

Def endant s shal l del i ver t o t he f ol l owi ng l ocat i on of t he St at e of

West Vi r gi ni a one- t hi r d ( 1/ 3) of i t s por t i on of t he Set t l ement

Pr oduct s i n each of t he Di st r i but i on Year s :

1 .

	

Ol d Far mer ' s Mar ket

500 Eaean St r eet

Char l est on, West Vi r gi ni a 25301



Each annual por t i on of t he St at e of West Vi r gi ni a' s Set t l ement

Pr oduct s shal l be del i ver ed t o t he above l ocat i on i n t wo ( 2) semi -

annual i nst al l ment s i n each of t he Di st r i but i on Year s .

To ser ve t he publ i c i nt er est and di schar ge t he r esponsi bi l i t i es of t he At t or neys

Gener al f or each of t he St at e of New Yor k, t he St at e of Mar yl and and t he St at e of

West Vi r gi ni a as pr evi ousl y st at ed, and i n consi der at i on of t he payment made and

pr oduct s suppl i ed by t he Set t l i ng Def endant s, as wel l as t he covenant s cont ai ned

her ei n, each of t he St at e of NewYor k, t he St at e of Mar yl and and t he St at e of

West Vi r gi ni a, does her eby covenant and agr ee t hat i t wi l l f or ever r ef r ai n f r om

i nst i t ut i ng, mai nt ai ni ng, pr osecut i ng or cont i nui ng t o mai nt ai n or pr osecut e any

sui t or act i on agai nst , and does her eby r el ease on behal f of t he St at e of NewYor k,

t he St at e of Mar yl and and t he St at e of West Vi r gi ni a, r espect i vel y, and each of

t hei r r espect i ve pol i t i cal subdi vi si ons and al l st at e and l ocal publ i c and/ or pr i vat e

ent i t i es t hat each At t or ney Gener al r espect i vel y pur por t s t o r epr esent i n t he

Rel at ed Li t i gat i ons, or i n t hei r capaci t y as an assi gnee, Ki mber l y- Cl ar k, Scot t , For

James, For t Howar d, Bay West , Encor e, James Ri ver , Mar cal , and Wi sconsi n

Ti ssue, and each of t hei r successor s, assi gns, cur r ent or f or mer empl oyees, cur r ent

or f or mer at t or neys, cur r ent or f or mer di r ect or s, cur r ent or f or mer of f i cer s, cur r ent

or f or mer shar ehol der s, cur r ent or f or mer par ent s, cur r ent or f or mer subsi di ar i es,

cur r ent or f or mer af f i l i at es, and cur r ent or f or mer j oi nt vent ur es, , f r om any act s,

act i vi t i es, cl ai ms ; or causes of act i on ar i si ng under any st at e or f eder al ant i t r ust or

unf ai r compet i t i on, or unf ai r or decept i ve t r ade pr act i ce, l aw( s) or Fal se Cl ai m

Act , whet her br ought as a di r ect or i ndi r ect pur chaser , whi ch have been asser t ed

or whi ch coul d have been asser t ed agai nst Ki mber l y- Cl ar k, Scot t , For t James,



For t Howar d . Bay West , Encor e, James Ri ver , Mar cal or Wi sconsi n Ti ssue i n

connect i on wi t h any of t he f act s al l eged i n, or any of t he under l yi ng f act s or

ci r cumst ances suppor t i ng or r el at i ng t o t he al l egat i ons made i n t he r espect i ve

Compl ai nt s of t he St at e of New Yor k, t he St at e of Mar yl and and t he St at e of West

Vi r gi ni a i n t he Rel at ed Li t i gat i ons up t o and i ncl udi ng t he dat e t hi s Set t l ement

Agr eement becomes f i nal . The f or egoi ng r el ease shal l i ncl ude any cl ai m agai nst

Ki mber l y- Cl ar k . Scot t , For t James, For t Howar d, Bay West , Encor e, James Ri ver ,

Mar cal and Wi sconsi n Ti ssue f or r ei mbur sement of at t or neys' f ees and cost s

i ncur r ed by each of t he St at e of NewYor k, t he St at e of Mar yl and and t he St at e of

West Vi r gi ni a i n t he Rel at ed Li t i gat i ons, as wel l as any cl ai ms agai nst t he Set t l i ng

Def endant s br ought by . t he St at es of NewYor k . Mar yl and and/ or West Vi r gi ni a as

an assi gnee, i ncl udi ng any cl ai ms any of t he Set t l i ng St at es may have agai nst t he

Set t l i ng Def endant s as a member of t he cl ass cer t i f i ed i n I n Re Commer ci al

Ti ssue Pr oduct s Ant i t r ust Li t i gat i on , MDL 1189 .

4)

	

( a)

	

For pur poses of t hi s Set t l ement Agr eement , t he f ol l owi ng def i ni t i ons shal l

appl y :

( i )

	

" Commer ci al Ti ssue Pr oduct s" means any ki nd of t i ssue, t oi l et

paper , paper t owel s, paper napki ns, paper t oi l et seat cover s, wi per s

and any ot her r el at ed paper pr oduct s whi ch def endant s i n t he

Rel at ed Li t i gat i ons manuf act ur e and sel l f or use i n t he commer ci al

or " away f r om home" commer ci al t i ssue mar ket .

( i i )

	

" Compet i t i ve Manuf act ur er of Commer ci al Ti ssue Pr oduct s"

means a company engaged i n t he manuf act ur e, sal e, or conver si on

of Commer ci al Ti ssue Pr oduct s i n t he Uni t ed St at es .
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( b)

	

Commenci ng wi t h t he dat e when each St i pul at i on and Or der of Di smi ssal

wi t h Pr ej udi ce becomes f i nal as set f or t h i n par agr aph 2 of t hi s Set t l ement

Agr eement f or a per i od f i ve ( 5) year s t her eaf t er , each Set t l i ng Def endant ,

and each of i t s pr edecessor s, successor s, assi gns, subsi di ar i es, di vi si ons,

gr oups and af f i l i at es cont r ol l ed by i t s subsi di ar i es, and i t s r espect i ve

di r ect or s, of f i cer s, empl oyees and i t s successor s and assi gns, agr ees t hat i t

shal l :

( i )

	

not ent er i nt o, adher e t o, or mai nt ai n any i l l egal cont r act ;

combi nat i on, conspi r acy, agr eement , under st andi ng, pl an, or

pr ogr amwi t h any Compet i t i ve Manuf act ur er of Commer ci al

Ti ssue Pr oduct s i n t he Uni t ed St at es, i t s t er r i t or i es, or possessi ons

t o i l l egal l y f i x, r ai se, mai nt ai n, or st abi l i ze t he pr i ces, di scount s or

r ebat es f or Commer ci al Ti ssue Pr oduct s ;

( i i )

	

not i n any way communi cat e wi t h any ot her Compet i t i ve

manuf act ur er of Commer ci al Ti ssue Pr oduct s, f or t he pur pose of

ent er i ng i nt o, adher i ng t o, or mai nt ai ni ng any i l l egal cont r act ,

combi nat i on, conspi r acy, agr eement , under st andi ng, pl an, or

pr ogr amwi t h any Compet i t i ve Manuf act ur er of Commer ci al

Ti ssue Pr oduct s i n t he Uni t ed St at es, i t s t er r i t or i es, or possessi ons

t o i l l egal l y f i x, r ai se, mai nt ai n, or st abi l i ze t he pr i ces, di scount s or

r ebat es f or Commer ci al Ti ssue Pr oduct s ;

( i i i )

	

wi t hi n f i f t een ( 15) days of such i nf or mat i on comi ng t o t he

at t ent i on of any of t he Set t l i ng Def endant s' sal es r epr esent at i ves,

r egi onal sal es, nat i onal sal es, pr i ci ng, or mar ket i ng management



( or compar abl e successor management posi t i ons) or execut i ve

management , r epor t t o t he At t or ney Gener al of each of t he Set t l i ng

St at es any cont act , communi cat i ons, or sol i ci t at i on t o any such

Set t l i ng Def endant f r om any Compet i t i ve Manuf act ur er of

Commer ci al Ti ssue Pr oduct s, r egar di ng pr ospect i ve or pr oposed

pnce( s) or pr i ci ng di scount s or r ebat es by such ot her Compet i t i ve

Manuf act ur er of Commer ci al Ti ssue Pr oduct s not yet announced t o

i t s cust omer s i n t he Uni t ed St at es, i t s t er r i t or i es, and possessi ons ;

( i v)

	

at a mi ni mum, r evi ew wi t h i t s empl oyees i t s cur r ent ant i t r ust

pol i cy and mai nt ai n i t s cur r ent Ant i t r ust Compl i ance Pr ogr am. I f

such pol i cy or pr ogr amdoes not exi st , each Set t l i ng Def endant

shal l i mmedi at el y i mpl ement one and shal l cer t i f y i n wr i t i ng t o t he

At t or ney Gener al of each of Set t l i ng St at es wi t hi n one year of t he

dat e t hi s Set t l ement Agr eement i s execut ed t hat t r ai ni ng i n i t s

ant i t r ust pol i cy has occur r ed and an Ant i t r ust Compl i ance pr ogr am

i s i n pl ace ; and

( v)

	

not i f y t he At t or ney Gener al of each of t he Set t l i ng St at es at l east

t hi r t y ( 30) days pr i or t o any pr oposed mat er i al change i n such

Set t l i ng Def endant ' s company t hat may af f ect compl i ance wi t h t hi s

par agr aph .

5)

	

( a)

	

Once each of t he Uni t ed St at es Di st r i ct Cour t , Nor t her n Di st r i ct of Fl or i da,

t he Ci r cui t Cour t of Bal t i mor e Ci t y, Mar yl and and t he Ci r cui t Cour t of

Kanawha Count y, West Vi r gi ni a Cour t has si gned and ent er ed t he

St i pul at i on and Or der of Di smi ssal wi t h Pr ej udi ce submi t t ed t o i t and each
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St i pul at i on i s no l onger subj ect t o appeal . t hi s Set t l ement Agr eement wi l l

be deemed f i nal .

( b)

	

I f any St i pul at i on and Or der of Di smi ssal wi t h Pr ej udi ce does not become

f i nal pur suant t o t he t er ms of par agr aph 2 of t hi s Set t l ement Agr eement ,

t hen t he f ol l owi ng shal l occur si mul t aneousl y :

( i )

	

t hi s ent i r e Set t l ement Agr eement shal l be compl et el y r esci nded and

shal l be deemed voi d ab i ni t i o, and of no f or ce or ef f ect , as

bet ween onl y t he Set t l i ng St at e whose St i pul at i on does not become

f i nal and t he Set t l i ng Def endant s, wi t hout pr ej udi ce t o t he cl ai ms,

def enses or r i ght s of t he Par t i es ;

( i i )

	

al l of t he cl ai ms made by t he Set t l i ng St at e whose St i pul at i on does

not become f i nal agai nst t he Set t l i ng Def endant s and al l of t he

Set t l i ng Def endant s' answer s and def enses t her et o shal l be

i mmedi at el y r ei nst at ed i n t he r el evant l i t i gat i on ;

( i i i )

	

t he covenant s and r el eases set f or t h i n t hi s Set t l ement Agr eement

shal l be deemed nul l and voi d and of no f or ce and ef f ect as

bet ween t he Set t l i ng St at e whose St i pul at i on does not become f i nal

and t he Set t l i ng St at es ; and

( i v)

	

t he Set t l i ng Def endant s shal l have no obl i gat i on t o make t he

set t l ement payment or pr oduct del i ver i es as descr i bed i n par agr aph

2 above t o t hat Set t l i ng St at e whose St i pul at i on does not become

f i nal .

( c)

	

I f , af t er t hi s Set t l ement Agr eement i s deemed f i nal as set f or t h i n

par agr aph 2 and subj ect t o t he pr ovi si ons of par agr aph 10 her ei n, any
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St i pul at i on and Or der of Di smi ssal wi t h Pr ej udi ce i s l at er modi f i ed,

r ever sed or set asi de f or any r eason what soever by a cour t of compet ent

j ur i sdi ct i on and such cour t ' s or der becomes f i nal and i s not subj ect t o

f ur t her appeal , t hen t he f ol l owi ng shal l occur si mul t aneousl y :

( i )

	

t hi s ent i r e Set t l ement Agr eement shal l be compl et el y r esci nded and

shal l be deemed voi d ab i ni t i o , and of no f or ce or ef f ect , as

bet ween onl y t he Set t l i ng St at e whose St i pul at i on was modi f i ed,

r ever sed or set asi de and t he Set t l i ng Def endant s, wi t hout pr ej udi ce

t o t he cl ai ms, def enses or r i ght s of t he Par t i es ;

( i i )

	

al l of t he cl ai ms made by t he Set t l i ng St at e whose St i pul at i on was

modi f i ed, r evi sed or set asi de agai nst t he Set t l i ng Def endant s and

al l of t he Set t l i ng Def endant s' answer s and def enses t her et o shal l

be i mmedi at el y r ei nst at ed i n t he r el evant l i t i gat i ons- ,

( i i i )

	

t he covenant s and r el eases set f or t h i n t hi s Set t l ement Agr eement

shal l be deemed nul l and voi d and of no f or ce and ef f ect as

	

.

bet ween t he Set t l i ng St at e whose St i pul at i on was modi f i ed,

r ever sed or set asi de and t he Set t l i ng Def endant s ; and

( i v)

	

t he Set t l i ng Def endant s shal l have no obl i gat i on t o make t he

set t l ement payment or pr oduct del i ver i es as descr i bed i n par agr aph

2 above t o t hat Set t l i ng St at e whose St i pul at i on was modi f i ed,

r ever sed, or set asi de . I n t he event t hat t he Set t l i ng Def endant s

have al r eady pai d Set t l ement Funds and pr ovi ded Set t l ement

Pr oduct s as descr i bed i n par agr aph 2 above by t he dat e t he

St i pul at i on i s modi f i ed, r ever sed or set asi de, t hen t he Set t l i ng
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Def endant s shal l have t he r i ght t o asser t a cl ai m and/ or br i ng an

act i on agai nst t he Set t l i ng St at e whose St i pul at i on was modi f i ed,

r ever sed or set asi de f or r ei mbur sement t o t he Set t l i ng Def endant s

of i t s por t i on of t he Set t l ement Funds and Set t l ement Pr oduct s, or

t he equi val ent dol l ar val ue t her eof ; and

( v)

	

t he Set t l ement Agr eement shal l r emai n i n f ul l f or ce and ef f ect as t o

t he r emai ni ng Set t l i ng St at es whose St i pul at i ons wer e not

modi f i ed, r ever sed or set asi de .

Thi s Set t l ement Agr eement and any pr oceedi ngs t aken her eunder shal l not i n any

event be const r ued or be deemed t o be an admi ssi on or concessi on on t he par t of

any of t he Set t l i ng Def endant s of any l i abi l i t y or wr ongdoi ng, or t o be evi dence of

t he t r ut h of any al l egat i on made agai nst any of t he Set t l i ng Def endant s, whi ch

t hey have deni ed. None of t hi s Set t l ement Agr eement , any of i t s pr ovi si ons, or

evi dence of any negot i at i ons or pr oceedi ngs i n f ur t her ance of t he Set t l ement

Agr eement shal l be of f er ed or r ecei ved as an admi ssi on or evi dence of t he t r ut h of

any al l egat i on made agai nst any of t he Set t l i ng Def endant s or an admi ssi on or

concessi on of l i abi l i t y, or evi dence of t he t r ut h of any al l egat i ons made agai nst

any of t he Set t l i ng Def endant s .

7)

	

The St at e of NewYor k, t he St at e of Mar yl and and t he St at e of West Vi r gi ni a,

r espect i vel y, shal l not shar e wi t h any ot her par t i es t o t he Rel at ed Li t i gat i ons or

par t i es t o ot her l i t i gat i on t hat r ai ses cl ai ms t hat ar e si mi l ar or r el at ed t o t hose

r ai sed i n t he Rel at ed Li t i gat i ons, any wr i t t en or or al wor k pr oduct , i ncl udi ng, but

not l i mi t ed t o, case anal ysi s, i nt er vi ew not es, f act ual summar i es, or case

memor anda, whi ch was ei t her al r eady devel oped or bei ng devel oped pr i or t o t he
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execut i on of t hi s Set t l ement Agr eement and had not al r eady been shar ed wi t h

such par t i es .

8)

	

The At t or ney Gener al f or each of t he Set t l i ng St at es shal l gi ve t he Set t l i ng

Def endant s t i mel y not i ce of any at t empt t o compel di scover y or di scl osur e of any

i nf or mat i on i dent i f i ed i n par agr aph 7 and/ or subj ect t o t he t er ms of a Pr ot ect i ve

Or der ent er ed i n any of t he Rel at ed Li t i gat i ons so t hat t he Set t l i ng Def endant s

may t ake act i on t o pr ot ect t hei r i nt er est s .

9)

	

Thi s Set t l ement Agr eement cont ai ns t he compl et e and ent i r e agr eement and

under st andi ng bet ween and among t he Set t l i ng St at es and t he Set t l i ng Def endant s,

and t he t er ms of t hi s Set t l ement Agr eement ar e cont r act ual and not mer el y r eci t al .

10)

	

The par t i es agr ee t hat shoul d any nonmat er i al por t i on or por t i ons of t hi s

Set t l ement Agr eement be f ound t o be voi d, unenf or ceabl e or ot her wi se i nval i d by

any cour t of compet ent j ur i sdi ct i on af t er t he exhaust i on of al l r i ght s t o appeal , t he

ent i r e Set t l ement Agr eement shal l not be nul l i f i ed and such i nval i d por t i on or

por t i ons shal l be sever ed f r omt he r emai nder of t he Set t l ement Agr eement as i f

t hey had never been ent er ed i nt o and t he r emai nder of t he Set t l ement Agr eement

shal l be enf or ced .

11)

	

Thi s Set t l ement Agr eement super sedes al l pr i or negot i at i ons and agr eement s

bet ween t he Par t i es r egar di ng t he subj ect mat t er her eof whi ch ar e mer ged her ei n .

12)

	

The St at e of NewYor k and t he Set t l i ng Def endant s agr ee t hat t he Uni t ed St at es

Di st r i ct Cour t , f or t he Nor t her n Di st r i ct of Fl or i da ( Gai nesvi l l e Di vi si on) shal l

have cont i nui ng j ur i sdi ct i on over any act i on br ought t o enf or ce t he t er ms of t hi s

Set t l ement Agr eement as i t per t ai ns t o t he agr eement bet ween t he St at e of New

Yor k and t he Set t l i ng Def endant s .
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13)

	

The St at e of Mar yl and and t he Set t l i ng Def endant s agr ee t hat t he Ci r cui t Cour t of

Bal t i mor e Ci t y, Mar yl and shal l have cont i nui ng j ur i sdi ct i on over any act i on

br ought t o enf or ce t he t er ms of t hi s Set t l ement Agr eement as i t per t ai ns t o t he

agr eement bet ween t he St at e of Mar yl and and t he Set t l i ng Def endant s .

14)

	

The St at e of West Vi r gi ni a and t he Set t l i ng Def endant s agr ee t hat t he Ci r cui t

Cour t f or Kanawha Count y, West Vi r gi ni a shal l have cont i nui ng j ur i sdi ct i on over

any act i on br ought t o enf or ce t he t er ms of t hi s Set t l ement Agr eement as i t

per t ai ns t o t he agr eement bet ween t he St at e of West Vi r gi ni a and t he Set t l i ng

Def endant s .

15)

	

Thi s Set t l ement Agr eement may not be amended or modi f i ed wi t hout t he

agr eement i n wr i t i ng of al l t he under si gned .

16)

	

Thi s Set t l ement Agr eement may be execut ed i n count er par t s by t he Par t i es .

17)

	

The under si gned r epr esent t hat t hey ar e f ul l y aut hor i zed t o ent er i nt o t hi s

Set t l ement

Agr eement on behal f of t he r espect i ve Par t i es .
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