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PHILIP MORRIS
MANAGEMENT CORP.

PROFESSIONAL SERVICES AGREEMENT

This agreement (“Agreement”) is made this 1 day of January 2001, by and between Philip Morris Management Corp.
(“Company”) and TONY DENNY, a Sole Proprietorship, doing business at 401 Daylily Court, Lexington, South Carolina
29072 (“Contractor”) pursuant to which Contractor will perform certain professional services (“Services”) for the Company
in accordance with the following terms and conditions.

1. Services
Contractor will perform the following Services:
(a)  develop constitiencies, at the request of the Company;
(b)  perform in a professional manner and refrain from the use of improper methods when urging consideration of
any matter;
(¢}  comply fully with all applicable federal, state and local laws and regulations when performing obligations
under this Agreement, including laws and regulations goveming lobbying, gifis and contributions;
(d) serve as a general resource for the benefit of the Government Affairs Departiment of the Company on matters
relevant, in the opinion of the Company, to the Company; and
(e)  remain available to meet at reasonable times with Company representatives at the Company headquarters in
New York or other locations designated by the Company.

2. Consideration

In payment for the Services rendered by the Contractor during the term of this Agreement, the Company will pay Contractor
Four Thousand Dollars ($4,000), per month plus any applicable state sales taxes. Total fees paid by the Company to the
Contractor for Services will not exceed Forty-Eight Thousand Dollars ($48,000) during the Term. The Company will make
payments to the Contractor within thirty (30) days of receipt of each monthly invoice. The Contractor’s consideration is not
contingent upon the success of any undertaking hereunder, except where and to the extent permitted by law,

3. Expenses

The Contractor shall not submit expenses for reimbursement unless the Contractor requests and receives prior approval from
the Company for the expenditures and the expenditures are made in compliance with applicable law and regulations.
Expenditures for honoraria, gifts or political contributions are not reimbursable expenses. If approved in advance, afl
expenses of Twenty-Five Dollars ($25.00) or more must be submitted with original receipts. Expenses for projects not
specifically within the scope of this Agreement, if any, must be approved in advance by the Company and billed separately.
Contractor shall use its best efforts to minimize all expenses which in no event shall exceed Twenty-Five percent (25%) of the
total consideration actually paid hereunder.

4, Term and Termination

The term of the Apreement will commence on the date first written above and will end on 31 December 2001, Either party
may terminate the Agreement, with or without cause, on thirty (30) days advance written notice to the non-terminating party.
If the Company terminates the Agreement, the Company will have no liability or payment obligations to the Contractor after
the effective date of the notice of termination.
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5. Records

The Contractor, Contractor's employecs and agents of Contractor will maintain detailed and accurate books and records of
account with respect to is activities undertaken on behalf of the Company and will provide periodic reports as requested by
the Company. Contractor will maintain its books and records in the manner and for the time period required by state and
local law. Company, its employees and agents shall have the right, upon reasenable advance notice, during normal business
hours and at Company’s expense, to audit Contractor’s financial books and records pertaining to Contractor’s performance
hereunder, regardless of the manner or form in which such books and records are maintained by Contractor. The Company
may withhold final payment, without penalty, for Contractor’s Services until such time as its reasonable request to audit
Contractor’s books and records is honored. Company’s andit rights hereunder shall be limited to an inspection of materials
which are relevant to Contractor's Services on behalf of Company pursuant to the Agreement. The Company shall endeavor
to respect the confidentiality of any materials subject to such audit and shall honor such procedures, designed to preserve
confidentiality, as Contractor may reasonably request.

6. Confidentiality

The Contractor, Contractor’s employees and agents of Contractor will hold strictly confidential all information and materials
provided by the Company to the Contractor or created by the Contractor in performing the Agreement. The information and
material will remain the property of the Company. The Contractor will store all such information in 2 secure place, limit
access to the information and not use or disclose the information unless authorized to do so in writing by the Company. Upan
termination or expiration of the Agreement, but not later than thirty (30) days thereafter, Contractor will return all materials to
the Company. The Contractor’s obligation to maintain the confidentiality of all information obtained by the Contractor from
the Company in connection with Contractor’s performance under the Agreement will survive the expiration or termination of
the Agreement,

7. Third Party Contacts

If at any time Contractor is contacted by a third party, including the media, concerning its activities on behalf of the Company,
the Coniractor will make no comment, notify the Company of the third party contact, and refer the third party to the
Company’s Vice President of State Government Affairs. At the Company’s discretion, the Contractor may be allowed to
respond to routine inquiries from members of the press, legislators or administrative officials concerning legislation or
administrative rules upon which Contractor is working on Company’s behalf, if any. Contractor’s response must be approved
in advance by the Company.

8. Registration and Reports

The Contractor is responsible for registering and filing reports with federal, state and local govemments, as may be required
by and in compliance with applicable law or regulation, in connection with Contractor’s activities on behaif of the Company.
The reports must be filed in an accurate and timely manner and at the Contractor’s expense. Upon request, Contractor will
forward copies of reports to the Company’s responsible Regional Director of State Government Affairs, immediately upon
filing, Where applicable, Contractor will provide all necessary information and assistance to the Company in a timely and
accurate fashion to enable the Company to comply with filing and registration obligations, if any. Contractor warrants that it
has secured and will maintain all necessary licenses, certifications or registrations in connection with the Services, as required
by law.

9. Indemnification

(a} Contractor indemnifies and holds harmless the Company, its affiliates and the officers, employees, directors and
agents of the Company and its affiliates from all claims, liabilities, costs and expenses, including reasonable
attorneys® fees, that arise from, or may be attributable to errors, omissions, misrepresentations or negligence of or by
Contractor. Contractor’s obligation to indermnify and hold harmless will survive the expiration or termination of the
Agreement.

(b} Company indemnifies and holds Contractor harmless from all claims, liabilities, costs and expenses including
reasonable attorneys’ fees, that arise from Contractor’s use of or reliance upon any information, documents,
representations, reports or data furnished or prepared by or at the direction of the Company for Contractor’s use in
connection with Contractor’s performance of Services pursuant to this Agreement.

10. Insurance

Contractor agrees to maintain, at Contractor’s sole expense, during the term of this Agreement, comprehensive general
liability insurance from a carrier satisfactory to the Company, with aggregate limits of at least $1,000,000. Contractor agrees
to maintain during the term of this Agreement workers’ compensation insurance as and if required by applicable law.
Contractor agrees to maintain comprehensive automobile liability coverages at limits no less than those which are required by
applicable state law. Cantractor shall furnish to the Company true and correct copies of the certificates of insurance
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maintained in compliance with this paragraph prior to the commencement or during the Term of this Agreement, and annually
thereafter, as evidence tha( such policies are in full force and effect. The certificates shall name Company as an additional
insured on the comprehensive general and automobile liability coverages and shall contain a thirty (30} day prior notice
provision of cancellation, termination or material change in coverage provision. The maintenance by Contractor of insurance

in force, as required herein, shall in no way be interpreted to relieve Contractor of any other obligations it may have under the
Agreement.

11, Independent Contractor

Contractor is an independent Contractor and the Agreement shall not be construed to create an association, partnership, joint
venture, relationship of principal and agent or employer and employee between Company and the Contractor or any of its
employees within the meaning of any federal, state or local law. Contractor will not enter into any agreement, oral or writien,
on behalf of the Company or otherwise obligate the Company without the Company’s advance written approval. Contractor
will advise Company within five (5) days of hiring an employee or an agent or enteting any arrangement with a sub-contractor
whose work may include, directly or indirectly, providing Services on behalf of the Company or any of its affiliates.

i2. Exclusivity

During the term of the Agreement, and for six (6) months thereafier, Contractor will not, without the prior written consent of
the Company, engage in lobbying, consulting or similar activitics for any company or entity whose business or product(s)
compete(s) with any tobacco product of the Company’s affiliate, Philip Morris Incorporated, or the interests of which are
adverse to the Company or any of its affiliates.

13. Miscellaneous

(a) This Agreement and all matters collateral hereto, shall be governed by the laws of the State of New York
applicable to agreements made and to be performed entirely within the State of New York.
(b) Contractor shall comply with all applicable laws, regulations, judicial orders and ordinances relating to

Contractor’s performance of the Agreement and shall comply fully with the policies and procedures set
forth in Company’s Standards of Conduct for Contractors, attached hereto and made a part hereof as Exhibit
A. Contractor acknowledges that he is cognizant of the provisions of Title 15, Section 1331, et seq. of the
United States Code, the Federal Cigarette Labeling and Advertising Act.

(c) This Agreement is the complete agreement between the parties, supersedes any prior oral or written
agreetment concerning the subject matter and may be modified, amended or waived only by a separate
writing signed by the Contractor and by the Company.

(d) If any provision of the Agreement is held invalid or unenforceable, the remaining provisions will continue
in full force and effect.

(e) The Agreement may be assigned only by a writing signed by both parties. If an assignment occurs, the
assignment will not relieve the assigning party of its liabilities and obligations under the Agreement. The
Agreement is binding upon successors and assigns of the parties. A waiver by either party of any term or
condition of the Agreement in one or more iustances will not constitute a permanent waiver of that term or
condition.

H Notices provided shall be in writing and sent by certified mail, retum receipt requested. Notices to
Contractor will be sent to Tony Denny at the address first above given. Notices to the Company will be sent
to Philip Morris Management Corp., 1341 G Street, N.W., Suite 900, Washington DC 20005, Attention:
Vice President, State Government Affairs.

() Within thirty (30) days of the commencement of this Agreement, Contractor will certify in writing that it:
(03] has reviewed thoroughly the maiters described in the attached Exhibit F of the Master Settlement

Agreement, and that it will not, under any circumstances, oppose or cause to be opposed on behalf
of the Company or its affiliates the passage of those state or local legislative proposals or
administrative rules described in Exhibit F, which are intended by their terms to reduce youth
access to and the incidence of youth consumption of tobacco products;

(i) will not suppori or oppose any siate, local or federal legislation or seek to oppose any government
action on behalf of the Company or its affiliates without the express authorization of Company
(except where advance awthorization is not reasonably practicable;

(iif) will not on behalf of the Company or its affiliates support or cause to be supported in any manner
in the Congress of the United States or in any other forum, legislation or rules that would preempt,
override, abrogate or diminish the rights or recoveries of any state of the United States which is 3
signatory to the “Master Settlement Agreement” executed by the Company’s affiliate, Philip
Morris Incorporated as well as other manufacturers of Tobacco Products apd certain signatory
states of the United States on 23 November 1998; and
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(iv) is in compliance with the provisions of Paragraph 13(b) of this Agreement.

TONY DENNY PHILIP MORRIS MANAGEMENT CORP.

By: %\Q’Q—“(\ By:

Tony Denny

Title: éo:dvfl ac ‘Fﬂ/l
Taxpayer oI

Filing Status: Sole Proprietorship By:

Date: g_;\g 501 SES

L

Ed Beauchemin
Regional Director
State Government Affairs

s S
L. Henry T4mér
Vice President
State Government Affairs
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EXHIBIT A

STANDARDS OF CONDUCT

I Introduction.

The Company expects the highest standard of conduct at all times from Contractor in every aspect of Contractor's business
relationships with the Company and third parties. The Standards of Conduct contained in this Exhibit, which is attached to and
made a part of Contractor's agreement with the Company (the "Agreement”), set forth certain fundamental principies and poficies
to which Contractor must adhere in the performance of the Agreement.

Contractor is hereby charged with the responsibility of acquiring sufficient knowledge of the laws relating to its particular
obligations and duties. Unfawful conduct will not be condoned under any circumstances. This includes unlawfil conduct which
oceurs in a country which does not enforce a prohibition in its own law or in which the violation is not subject to public criticism
or censure. Any violation of the Standards of Conduct will be grounds for termination of the Agreement. Contractor may not
use any third party to circumvent the Standards of Conduct.

The Standards of Conduct address several areas of concern, including conflicis of interest, improper payments, business
entertainment, business gifts, expense reporting, insider trading, political contributions and confidentiality. These areas of
concern are described in more detail below.

1L Compliance.

Contractor is expected to comply in all respects with the Standards of Conduct and all other policies and procedures specified in
the Agreement. Accordingly, if Contractor knowingly violates the Standards of Conduct, or knowingly permits an employee or
subcontractor to do so, the Company may immediately terminate the Agreement.

Contractor is expected to disclose promptly to the Company any acts or transactions known to Contractor which may be in
violation of the Standards of Conduct.

111 Conflicts of Interest.
1. Offer of Payments, Loans, Entertainment and Gifts by Contractor.

Contractor shall nor offer or provide any payment, loan, service, gratuity, gift (except as indicated below), personal
travel or other favor of more than nominal value (e.g., taxi) to any employee of the Company. In addition, Confractor
shall not offer any entertainment to any employee of the Company beyond ordinary and reasonable social amenities.

The Company discourages the offer of gifts to its employees. If a gift is made to an employee in cash, it must be
returned at once. If Contractor makes a non-cash gift to an employee and such gift has a retail value of $250 or less and
is the only gift made by Contractor to such employee within a calendar year, the employee may retain the gift. All other
non-cash gifts are subject to the prior written approval of the Company.

Travel and lodging are not included in the limited exceptions granted for entertainment and gifts and may not be offered
by Contractor to an employee of the Company without the prior written approval of the Company.

2. Company Employees’ Interests in Organizations Doing Business with the Company.

Contractor is ineligible to do business with the Company, and shall not seek to do business with the Company, if any
Cormpany employee owns a substantial interest in Contractor's organization and such Company employee is in a position
to affect the decision to engage or terminate Contractor or the terms of the Agreement. "Substantial interest” means an
economic interest, personal or family, that might influence or reasonably be thought to influence judgment or action, but
shall not include an investment representing, in the case of a publicly held company, less than one percent of the
estimated value of the outstanding equity securities of the company, or, in the case of a privately owned company, an
interest with a value of less than $25,000.

s 2080425209



v,

Prompt disclosure to the Company is required in the event Contractor becomes aware that a Company employee or a
member of his or her immediate family has acquired a substantial interest in Contractor’s organization. "Immediate
family" means family members not more remote than a first cousin, and includes the immediate family of an employee's
spouse.

Prompt disclosure is also required where any Company employee or any member of the Company employee's immediate
family becomes involved in a transaction between the Company and Contractor wherein a member of the employee's
immediate family (as defined above) would bettefit or would appear to benefit from this transaction by virtue of his or
her position with Contractor. This disclosure will be reviewed and the employee and Contractor will be advised if a
conflict or appearance of a conflict is deemed to exist.

Use and Protection of Company Assets.

Contractor shall act in accordance with all policies and procedures as specified in the Agreement relating to expense reporting.
Failure to do so will be grounds for termination of the Agreement. The Company expects that business expenses will be
reasonable and will be accurately supported by valid receipts where required under the Agreemient.

V.

1. Bribes and Other Improper Payments.

No bribes, kickbacks or other uniawful or improper methods of rermuneration shall be given to any person. In addition,
Contractor shall not make any payment for or on behalf of the Company or with funds provided by the Company to any
official of a government or government agency.

2. Business Entertainment of and Gifts to Government Officials.

Coniractor shall not provide any entertainment or gifts to any government official for or on behalf or the Company or
with funds provided by the Company.

3. Political Contributions.

Contractor shall not make any political contribution or expenditure for or on behalf of the Company or with funds
provided by the Company.

Insider Trading.

Contractor shall not putchase, sell or otherwise trade in securities of the Company or of another corporation while in p_ossession
of material non-public information. In addition, Contractor shall not provide material non-public information, directly or
indirectly, to anyone. A violation of this provision may lead to civil and criminal penalties against Contractor.

YL

Use of Software.

Contractor shall not engage in the unauthorized duplication of any software owned by or licensed to the Company.
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EXHIBITS B THROUGH E ARE NOT INCLUDED IN THIS DOCUMENT

EXHIBIT F

POTENTIAL LEGISLATION NOT TO BE OPPOSED

Limitations on Youth access to vending machines.
Inclusion of cigars within the definition of tobacco produets.
Enhancement of enforcement efforts to identify and prosecute violations of laws prohibiting retail sales to Youth.

Encouraging or supporting use of technology to increase effectiveness of age-of-purchase laws, such as, without
limitation, the use of programmable scanners, scanners to read drivers’ licenses, or use of other age/ID data banks,

Limitations on promotional programs for non-tobacco goods using tobacco products as prizes or give-aways.
Enforcement of access restrictions through penallies on Youth for possession or use.

Limitations on tobacco product advertising in or on school facilities, or wearing of tobacco logo merchandise in or on
school property.

Limitations on non-tobacco products which are designed to look like tobacco products, such as bubble gum cigars,
candy cigarettes, etc.
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