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November 1, 1272

Zimmey-MeClaskev-Llevis, Ine,
1469 South Fourth Stxeet
Louisville, Rentuoky

Gentlemen:

Broen & Willianson Tobacco Corporation (herefier BGW) hercby
enploys Zimmer-MoClasltey-Fowis, Ine. (hereafier ZML} a® an adver-
tiging agency on the following terns and conditions:

1. ZML will undertalke the conceptuaiization, plannlug, prephra-
tion and placement of advertising in trade publications fot sSuch
BEV products 28 ney be dosignated by PEY from time to time. XML
will put Llpto executdos such trade zdvertiging caupaipgns a8 ore
approved in writing by DEW, bui %111 not &0 80 without such written
BpProval.

2. A11 work will bo billed to Z&V in 2 mutually agroenbls nanner
in accordance with the following wchedule:

{(a) All advertising space ar tiwxe in mRvy and all publica-
tleonz, on rodio stations andg/or retworky will be billed to
BEY, including the standird fiftean pereent {15%) comission.

(b} A1l advertlaing spsce on billboards will be hliled tn
BV, inclunding the stendard sixteen and two-thirds percent
(16 2/3%) commission,

{e) PBroadeasmt talent (other thnn avdition talewtexpense) sud
production axpense, (including finished artwork, typesatting,
engraving, electrotyping and 21l other anthorized mechapicsl
expense on adwvartising approved for preparation in prool jform
or for imsertion in &ny publication) will he D11led to BiW at
E?L'B net coanmmissionable cost pius fifteen percent (15%) cwkimis-
sion.

{d) Comprehenzive layouls prepared with B&V's muthorisation
end approval which nre noi zubzequently Approved for insor-
tion, advertisisg materials produced for testing, packiop
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mateyials, poatage, express and iransportation charpges on
matter shipped for BEV's account to publications$ or bromd-
caBt stations, cost incurred in connewtion with oany product,
market or szles surveysS or resesrch work aunthoriced by BAW,
all %ill be billed to BHW At ZHL's “oui—of-pocket" expense
without cowniasien, .

{a) Yo charge will be mpade to BE&R for any rough layouts
and ¢copy of cey campaign advertisements not approved and
authorized by B&RW for further development or for ingertion
in a publication. .
3. ZHL will render any and all other reasenable Sorvices in connec-
tien with P&V adveriising snd distribuijon. 2ML %ill in no event
place any advertifing for B&Y in any advertising medium wmithent first
gubmitting the texi, leyouts and al) other metcrinla therefor to BEW
and First obhtaining B&V's approval thereof in writing. ML will not
incor any liabllity or make any commitments or disbursemsnts on behalf
of HEGY or on BEY's acceunt without first cbtailning written authoriza-
tion from such nenbers of B&W's staff as BEW ohall from time to tine
dnsignate.

4. It i apreed that ZML iS5 s50lely llable to all advertising medin
and to other third party suppliers for all purchases of advertising
apnce or time, as well ag for &1l other commitments entered into by
ZML an behalf of B&W, upless in advance thersof BEW shall agree in
writing to be jointly or priwarily liahle thercfor. 2ZML will make
the foregolug khown to the mdvertising media and to other third
pariy supplicrs and will obtain the writien agreement of such media
and sugpliers to look Bolely to ZML For paymest. Such sgresments
will be in & form acceptahle to BEVW and will be available for reason-
able inspeaction by B&N, 2ML willl provide copies of eaid asreements
to B&Y upon request.

5, ZML will indemnify, defend amd hold BEW harplesw from mll cleima
against BEW of any nRiure whatsdeyvel arising out of any sspect of the
perfornance by ZUL under this agresnent.

6. ZhL will permit B&W to examine the regulaxr eortifiad financial
gtatexwents of 7ML and will provide copies of same to BEX updn request.

7. During the term of ihis ogrecment and after any termination

thereof as horeinafter provided, the entlre work product of ZML in
compection herewith, Ilnciuding but not limited to all ideas, plans,
concepts apd materinls develuped by it, chall become ihe exelusive
proeperty of BEY. VWork in prugless at nny toraipation hereof shall
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be promptly disclosed and surrendered tco BR¥ for use as B&W ia itse
gole discretion sees fit, Contracis or commitments entared into by
ML on behalf of BA&X¥ in socordance with this agreement shall st B&Y's
requast be assigned to BEW upen any téermiootion hereof.

8. ZML agrees that during the tern of this agreement and for &
period of six (B) months after auy termination theraof, ZML will not
gecept the advertising ol products competitive with those of BEW
vithout the written consant of B&W,

$. This sgreement shall begome effective on the date first above
written and may be teriinated by elther party upon ninety (30) days
written notice to the other, such noticas to bo sent by registered
nail to the head office uf the party reoolving some. o

10. This agreement 15 » pursoval aervice contract and mey not be
trpnsferred or aBsigned by either party without the vwritten consent
of tha other. It nm&¥ poi DLe amended op modified pxcept bY a writing
gigred by both parties,

11. 'This agreement on its cffeciive date supersedes and cancels ell
previcus agreements DOth writien end pral between the parties with
respect to the zubject matter her¢of.

Dy axecuting an¢d returniog the duplicate copy herenf, ZML heveby
Bigaifies its agTcement hercto and Lts acceptance hereof.

Very truly yourm,
BROWY B WILLIAMSON TOBACCO CORPORATION

'#ﬁgﬁizjl.
irectdér of Rdvertising

The foregeing Ls apreed to and ssccpited as of the date above written:

ZIBMER-NCCLASKEY-LENIS, INC.
' e D L
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