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Item 1.01. Entry into a Material Definitive Agreement.

On December 4, 2007, Philip Morris Internationa.I(fPMI”), a wholly-owned subsidiary of Altria Gup, Inc. (“Altria”), entered into a
credit agreement (the “Credit Agreement”) relatiodi) a senior unsecured 5-year revolving crealiility (the “5-Year Revolving Credit
Facility™), (ii) a senior unsecured 3-year revolyioredit facility (the “3-Year Revolving Credit Fhty,” and together with the 5-Year
Revolving Credit Facility, the “Revolving Credit Efities”) and (iii) a senior unsecured 364-dayntdpan facility (the “Term Facility,” and
together with the Revolving Credit Facilities, ttkacilities”), with the lenders named therein aré. Morgan Europe Limited, as facility
agent. The Facilities are not guaranteed by Adtrid Altria has no obligations thereunder. The 5s\Ravolving Credit Facility provides for
borrowings up to an aggregate principal amount®$8l0 billion (or the equivalent in Euro) and egpion December 4, 2012. The 3-Year
Revolving Credit Facility provides for borrowingp to an aggregate principal amount of US$1.0 hilfjor the equivalent in Euro) and
expires on December 4, 2010. The Term Facility jpl@s for borrowings up to an aggregate principabam of EUR 1.5 billion and expires
on December 2, 2008.

Interest rates on borrowings under the Facilitidshe based on prevailing interest rates for theceor U.S. Dollar, as applicable, and as
further described in the Credit Agreement.

The Revolving Credit Facilities will be used fomgeal corporate purposes, including commercial pppekstop. The Term Facility will be
used for general corporate purposes, includingefirancing of amounts outstanding under the texailify dated May 12, 2005, among P!
the lenders party thereto and Citibank Internalipig as facility agent (“2005 Term Facility”).

The Credit Agreement requires the maintenance &BiTDA to interest ratio, as defined therein, of tess than 3.5 to 1.

The Credit Agreement permits PMI to designate ahglly-owned subsidiary as a borrower under thelfigs. The obligations of any
designated subsidiary under the Credit Agreemehbwiguaranteed by PMI. FTR Holding S.A. (“FTRH&wholly-owned subsidiary of
PMI, was designated as a borrower at the timeettbsing of the Facilities.

The Credit Agreement contains certain events aletustomary for credit facilities of this typeith customary grace periods, as
applicable), including nonpayment of principal oterest when due; material incorrectness of reptaiens and warranties when made;
breach of covenants; bankruptcy and insolvencyatisfeed ERISA obligations; unstayed material juggnnbeyond specified periods;
acceleration or payment default of other matendebtedness; and invalidation of PMI’s guaranty.

If any events of default occur and are not curetthiwiapplicable grace periods or waived, the ountditeg loans may be accelerated and the
lenders’ commitments may be terminated. The ocogg®f the bankruptcy and insolvency event of defaili result in the automatic
termination of commitments and acceleration of tautding loans under the Credit Agreement.

Some of the lenders under the agreements anddtffiates have various relationships with AltrRMI and their subsidiaries involving the
provision of financial services, including cash mgement, investment banking and trust serviceaddlition, Altria, PMI and some of their
subsidiaries have entered into foreign exchangeotiret derivative arrangements with certain oflémelers and their affiliates.



The description above is a summary and is qualifigts entirety by the Credit Agreement, whicHilisd as Exhibit 10.1 to this report.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
On December 4, 2007, FTRH borrowed EUR 1.5 billioder the Term Facility to repay the 2005 Term Hsgci

The additional disclosure required by this itermiduded in “Item 1.01. Entry into a Material Defime Agreement” and is incorporated
herein by reference.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits

10.1  Philip Morris International Inc. Credit Agreemerstdd as of December 4, 20!
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CREDIT AGREEMENT
relating to a

US$3,000,000,000 5-YEAR REVOLVING CREDIT FACILITY
(including a US$900,000,000 swingline option)

and a

US$1,000,000,000 3-YEAR REVOLVING CREDIT FACILITY
(including a US$300,000,000 swingline option)

and a
EUR 1,500,000,000 364-DAY TERM LOAN FACILITY
Dated as of 4 December 2007
among
PHILIP MORRIS INTERNATIONAL INC.
and
THE INITIAL LENDERS NAMED HEREIN
and
J.P. MORGAN EUROPE LIMITED

as Facility Agent and Swingline Agent

and

J.P. MORGAN PLC
CITIGROUP GLOBAL MARKETS LIMITED
CREDIT SUISSE, CAYMAN ISLANDS BRANCH
DEUTSCHE BANK SECURITIES INC.
GOLDMAN SACHS CREDIT PARTNERS L.P.
LEHMAN BROTHERS INC.

as Mandated Lead Arrangers and Bookrunners

HUNTON & WILLIAMS LLP
New York

Exhibit 10.1
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THIS AGREEMENT was made on 4 December 2007

AMONG
(1) PHILIP MORRIS INTERNATIONAL INC. , a Virginia corporation“ PMI");

(2) THE FINANCIAL INSTITUTIONS AND OTHER INSTITUTIONAL  LENDERS (the “ Initial Lenders) listed on the
signature pages herei

(3) J.P. MORGAN EUROPE LIMITED (*JPMEL"), as facility agent and swingline agent (in eacdich capacity, the “ Facility
Agent” or the" Swingline Ageni,” respectively); an

(4) CITIGROUP GLOBAL MARKETS LIMITED, CREDIT SUISSE, CA YMAN ISLANDS BRANCH, DEUTSCHE BANK
SECURITIES INC., GOLDMAN SACHS CREDIT PARTNERS L.P. ,J.P. MORGAN PLC andLEHMAN BROTHERS
INC. , as mandated lead arrangers and bookrunners (aasich capacity, a * Mandated Lead Arranger aodiBunner’) for
the Lenders (as hereinafter define

IT IS AGREED as follows:
1. DEFINITIONS AND ACCOUNTING TERMS

1.1. Certain Defined TermsAs used in this Agreement, the following termalkhave the following meanings (such meaningseto b
equally applicable to both the singular ¢plural forms of the terms definec

“ Advance” means a Revolving Credit Advance, a Swingline &dse or a Term Advance.
“ Agents” means the Facility Agent and the Swingline Agent.
“ Applicable Interest Rate Margihmeans, for any Interest Period, a percentagapeum equal to the percentage set forth

below:
Type of Advance Applicable Interest Rate Margin
Tranche A Revolving Cred 0.350(%
Tranche B Revolving Cred 0.325(%
Tranche A Swingling 0.350(%
Tranche B Swinglin 0.325(%
Term 0.300(%

“ Applicable Lending Officé’ means, with respect to each Lender, such Lendiemding office set forth on Schedule 1 hereto or
in the Assignment and Acceptance pursuant to wihisecame a Lender, or such other office of suahdee as such Lender may from
time to time specify to PMI and the Facility Age




“ Appropriate Lendef means a Revolving Credit Lender or a Term Leratethe context requires.

“ Assignment and Acceptanteneans an assignment and acceptance enteredyidd énder and an Eligible Assignee, and
accepted by the Facility Agent, in substantially farm of Exhibit C hereto.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States (or any successor).

“ Borrowers” means, collectively, PMI and each Designated Blidny that shall become a party to this Agreenpnsuant to
Section 9.8.

“ Barrowing " means a Revolving Credit Borrowing, a Swinglinerwing or a Term Borrowing.

“ Business Day means a day on which banks are open for busindssndon and the Trans-European Automated Reai-tim
Gross settlement Express Transfer System (TARG&®perating and, if the applicable Business Dagteslto any LIBOR Advances
or Dollar Swingline Advances, on which banks arenequired or authorized by law to close in New K Qity.

“ Capital Markets Financing Transactidmeans the sale for cash or cash equivalentspinbéic offering registered under the
U.S. Securities Act of 1933, as amended, or aninffeexempt from registration pursuant to Secti¢2) 4Rule 144A or Regulation S
thereunder, of capital stock issued by PMI or nadebentures or other debt securities issued lgyaranteed by PMI having a
maturity in excess of one year, offered in the dstieor foreign capital markets.

“ Commitments’ means the Revolving Credit Commitments, the SliiregCommitments and the Term Commitments.

“ Consolidated EBITDA’ means, for any accounting period, the consolidiatet earnings (or loss) of PMI and its Subsidgrie
plus, without duplication and to the extent inclddes a separate item on PMI's consolidated stateneé®arnings or consolidated
statements of cash flows in the case of clausebi@)gh (e) for such period, the sum of (a) pravigor income taxes, (b) interest and
other debt expense, net, (c) depreciation expédsamortization of intangibles, (e) any extraoedin unusual or non-recurring
expenses or losses or any similar expense or ltgsasted from “Gross profit” in the calculation‘@perating income” and (f) the
portion of loss included on PMI’s consolidated staénts of earnings of any Person (other than aidabsof PMI) in which PMI or
any of its Subsidiaries has an ownership intenedtaay cash that is actually received by PMI ohsbuabsidiary from such Person in
the form of dividends or similar distributions, amihus, without duplication, the sum of (x) to the extent
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included as a separate item on PMI’'s consolidat&ements of earnings for such period, any extiaarg, unusual or non-recurring
income or gains or any similar income or gain admetGross profit” in the calculation of “Operatifigcome,” and (y) the portion of
income included on PMI's consolidated statementsanhings of any Person (other than a SubsidiaBMij) in which PMI or any of
its Subsidiaries has an ownership interest, excethte extent that any cash is actually receive®ly or such Subsidiary from such
Person in the form of dividends or similar disttibas, all as determined on a consolidated basas&dordance with accounting
principles generally accepted in the United Stédesuch period, except that if there has been temahchange in an accounting
principle as compared to that applied in the prafiam of the financial statements of PMI and itb&diaries as at and for the year
ended 31 December 2006, then such new accountimgjgle shall not be used in the determination ohéblidated EBITDA. A
material change in an accounting principle is dva,tin the year of its adoption, changes Constal&BITDA for any quarter in su
year by more than 10%.

“ Consolidated Interest Expenseneans, for any accounting period, total interepeese of PMI and its Subsidiaries with res
to all outstanding Debt of PMI and its Subsidiadesing such period, all as determined on a codatdid basis for such period and in
accordance with accounting principles generallyepted in the United States for such period, exttegitif there has been a material
change in an accounting principle as comparedabapplied in the preparation of the financialatatnts of PMI and its Subsidiaries
as at and for the year ended 31 December 2006 stinnew accounting principle shall not be usatiéndetermination of
Consolidated Interest Expense. A material changiaccounting principle is one that, in the ydatsoadoption, changes
Consolidated Interest Expense for any quarter @ s@ar by more than 10%.

“ Consolidated Tangible Assétsneans the total assets appearing on a consoliatedce sheet of PMI and its Subsidiaries,
goodwill and other intangible assets and the minanierests of other Persons in such Subsidiaalkéas determined in accordance
with accounting principles generally accepted i thited States, except that if there has beenterialachange in an accounting
principle as compared to that applied in the prafiam of the financial statements of PMI and itb&diaries as at and for the year
ended 31 December 2006, then such new accountimgigle shall not be used in the determination ohéblidated Tangible Assets
material change in an accounting principle is dva,tin the year of its adoption, changes Constitldangible Assets at any quarter
in such year by more than 10%.

“ Debt” means, without duplication, (a) indebtednessdimrowed money or for the deferred purchase priggaperty or
services, whether or not evidenced by bonds, dabesitnotes or similar instruments, (b) obligatiaagessee under leases that, in
accordance with accounting principles generallyepted in the United States, are recorded as cégétsds, (c) obligations as an
account party or applicant under letters of créatiter than trade letters of credit incurred in ¢dhdinary course of business) to the
extent such letters of credit are drawn and natbersed within five Business Days of such draw{dythe aggregate principal (or
equivalent) amount of financing raised



through outstanding securitization financings afamts receivable, and (e) obligations under dioeddirect guaranties in respect
and obligations (contingent or otherwise) to pusghar otherwise acquire, or otherwise to assureditor against loss (including by
way of (i) granting a security interest or otheeihion property or (ii) having a reimbursement ddtiign under or in respect of a letter
of credit or similar arrangement (to the extentrslatter of credit is not collateralized by asqether than Operating Assets) having a
fair value equal to the amount of such reimbursdrobligation), in either case in respect of, in@elntess or obligations of any other
Person of the kinds referred to in clause (a),({))or (d) above). For the avoidance of doubt filewing shall not constitute “Debt”
for purposes of this Agreement: (A) any obligatibat is fully nonrecourse to PMI or any of its Subsidiaries, (BEmbmpany debt ¢
PMI or any of its Subsidiaries, (C) any appeal bondther arrangement to secure a stay of execotiamjudgment or order, provided
that any such appeal bond or other arrangemergddsy a third party in connection with such arranget shall constitute Debt to the
extent PMI or any of its Subsidiaries has a reiraborent obligation to such third party that is raltateralized by assets (other than
Operating Assets) having a fair value equal toatm@unt of such reimbursement obligation, (D) unpadyments, or (E) defeased
indebtedness.

“ Default” means any event specified in Section 6.1 thatldvoanstitute an Event of Default but for the reggoient that notice
be given or time elapse or both.

“ Designated Subsidiarymeans any wholly-owned Subsidiary of PMI desigulafor borrowing privileges under this Agreement
pursuant to Section 9.8.

“ Designation Agreemeritmeans, with respect to any Designated Subsid&amnagreement in the form of Exhibit D hereto
signed by such Designated Subsidiary and PMI.

“ Dollar Swingline Advancé means a Swingline Advance denominated in Dollaes bears interest as provided in Section 2.12
(b).

“ Dollars " and the “ $’ sign each means lawful currency of the United&taf America.

“ Effective Date” has the meaning specified in Section 3.1.

“ Eligible Assigne€’ means (i) a Qualifying Bank organized under 9 of the United States, or any State thereof hanihg
total assets in excess of $5,000,000,000; (ii) alfing Bank organized under the laws of any otteuntry which is a member of the
Organization for Economic Cooperation and Developinfer any successor) (* OECI) or a political subdivision of any such
country, and having total assets in excess of $6000,000, provided that such Qualifying Bank isracthrough a branch or agency
located in the country in which it is organizedaoiother country which is also a member of the OECe Cayman Islands; (iii) the
central bank of any country which is a member ef@ECD; (iv) any Lender; and (v) any other bankther financial institution
approved in writing by PMI, which approval shall betified to the Facility Agent.
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“ Equivalent” (i) in Dollars of Euro on any date, means thetgdospot rate at which the Facility Agent’s priradipffice in
London offers to exchange Dollars for Euro in Londs of 11:00 A.M. (London time) on such date andn Euro of Dollars on any
date, means the quoted spot rate at which theitya&dent’s principal office in London offers to elxange Euro for Dollars in London
as of 11:00 A.M. (London time) on such date.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time, and thaledigpns
promulgated and rulings issued thereunder.

“ ERISA Affiliate " means any Person that for purposes of Title NEBISA is a member of any Borrower’s controlledgypor
under common control with any Borrower, within theaning of Section 414 of the Internal Revenue Code

“ ERISA Event” means (a) (i) the occurrence with respect toamIf a reportable event, within the meaning ofti6eet043 of
ERISA, unless the 3f8ay notice requirement with respect thereto has besved by the Pension Benefit Guaranty Corponafay any
successor) (* PBGQ), or (ii) the requirements of subsection (1) @c8on 4043(b) of ERISA (without regard to subset({2) of such
section) are met with respect to a contributinghspo, as defined in Section 4001(a)(13) of ERISAg Blan, and an event describel
paragraph (9), (10), (11), (12) or (13) of Secti®43(c) of ERISA is reasonably expected to occuih waspect to such Plan within the
following 30 days; (b) the application for a minimdunding waiver with respect to a Plan; (c) thevyision by the administrator of
any Plan of a notice of intent to terminate sua@nPpursuant to Section 4041(a)(2) of ERISA (inzigdany such notice with respec
a plan amendment referred to in Section 4041 (&RISA); (d) the cessation of operations at a fgcdf any Borrower or any of its
ERISA Affiliates in the circumstances describe®irction 4062(e) of ERISA; (e) the withdrawal by &orrower or any of its ERISA
Affiliates from a Multiple Employer Plan during dap year for which it was a substantial employsrdafined in Section 4001(a)(2)
ERISA,; (f) the conditions set forth in Section 30E()(A) and (B) of ERISA to the creation of a lipon property or rights to prope
of any Borrower or any of its ERISA Affiliates féailure to make a required payment to a Plan atisfigal; (g) the adoption of an
amendment to a Plan requiring the provision of sgcto such Plan, pursuant to Section 307 of ERI8A(h) the termination of a Pl
by the PBGC pursuant to Section 4042 of ERISAherdccurrence of any event or condition describesleiction 4042 of ERISA that
constitutes grounds for the termination of, ordppointment of a trustee to administer, a Plan.

“ EURIBOR " means an interest rate per annum equal to either:

(a) the offered rate per annum at which depositsuiro appear on Reuters Page EURIBORO1 (or anyessoc page) as of 11:00
A.M. (Brussels time) two Business Days before tra flay of such Interest Period for a period eqoauch Interest Period, as
determined by the European Banking Federation, or



(b) if EURIBOR does not appear on Reuters Page BARO1 (or any successor page), then EURIBOR willidtermined by
taking the arithmetic mean (rounded upward to #erest whole multiple of 1/16 of 1% per annumuifts arithmetic mean is not such
a multiple) of the rates per annum at which depasiEuro are offered by the principal office otkaf the Reference Banks to prime
banks in the European interbank market at 11:00.ABVussels time) two Business Days before thé diay of such Interest Period 1
an amount substantially equal to the amount thafldvbe the Reference Banks’ respective ratableeshairsuch Borrowing
outstanding during such Interest Period and foeréod equal to such Interest Period, as determiyettie Facility Agent, subject
however, to the provisions of Section 2.8.

“ EURIBOR Advancé means a Pro Rata Advance denominated in Eurdotbeats interest as provided in Section 2.6(a).

“ Euro” and the “ €’ sign each mean the single currency of the Pasttig Member States.

“ Euro Swingline Advancé means a Swingline Advance denominated in Eurblibars interest as provided in Section 2.12(a).
“ Event of Default’ has the meaning specified in Section 6.1.

“ Existing Term Facility’ means the Term Facility pursuant to the Credite®sgnent, dated as of 12 May 2005, among PMI, the
Lenders party thereto and Citibank Internationa) pb Facility Agent and Swingline Agent, and Giigp Global Markets Limited,
Credit Suisse, Cayman Islands Branch, Deutsche Bankrities Inc. and J.P. Morgan plc, as MandagatilArrangers and
Bookrunners for such Lenders.

“ Facility " means the Tranche A Revolving Credit Facilitye firanche B Revolving Credit Facility, the Trangh&wingline
Facility, the Tranche B Swingline Facility or therin Facility.

“ Facility Agents Account’ means (a) for transactions in Euro, the accofidPMEL (Swift-CHASGB22), maintained by J.P.
Morgan AG (Swift-CHASDEFX), at its office in Frankt, Germany, Account No. DE9350110800600160003)7faf transactions in
Dollars, the account of JPMEL, maintained by J.Brg&n Chase Bank (Swift-CHASUS33) at its officéNiew York, New York,
Account No. 0130302065 or (c) such other accoudPMEL, as is designated in writing from time to¢i by JPMEL, to PMI and the
Lenders for such purpose.

“ Federal Bankruptcy Codemeans the United States Bankruptcy Reform Ac®#8, as amended from time to time.
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“ Federal Funds Effective Rateneans, for any period, a fluctuating interesenaér annum equal, for each day during such
period, to the weighted average of the rates onniglet Federal funds transactions with membersiefRederal Reserve System
arranged by Federal funds brokers, as publishesiufch day (or, if such day is not a Business DaytHfe next preceding Business
Day) on Telerate Page 120 (or any successor pagef such rate is not so published for any dat th a Business Day, the average of
the quotations for such day on such transactioceived by JPMEL from three Federal funds brokeneobgnized standing selected
by it.

“ Home Jurisdiction Withholding Taxésmeans (a) in the case of PMI, withholding for téwi States income taxes, United States
back-up withholding taxes and United States withing taxes and (b) in the case of a Designatedi@iabg, withholding taxes
imposed by the jurisdiction under the laws of whétith Designated Subsidiary is organized or anyigadlsubdivision thereof.

“ Interest Period means (a) for each Pro Rata Advance comprisimggiahe same Pro Rata Borrowing, the period conuimgy
on the date of such Pro Rata Advance and endirgeolast day of the period selected by the Borrawguesting such Borrowing
pursuant to the provisions below and (b) for easin§line Advance comprising part of the same SwimgyBorrowing, one period
commencing on the date of such Swingline Advanckearting on a Business Day with a duration noiteed five Business Days.
The duration of such Interest Period for a Pro Rateéance shall be one, two, three or six monthsif available to all Lenders, nine
twelve months, as such Borrower may select upoicenotceived by the Facility Agent not later thdn0D A.M. (London time) on the
third Business Day prior to the first day of suoterest Period; providechowever, that:

(a) such Borrower may not select any Interest [ehat ends after the Termination Date;

(b) with respect to Pro Rata Borrowings only, whareéhe last day of any Interest Period would otl&s occur on a day other
than a Business Day, the last day of such Int€&esbd shall be extended to occur on the next guticg Business Day, provided that
if such extension would cause the last day of $ot#rest Period to occur in the next following calar month, the last day of such
Interest Period shall occur on the immediately pdéng Business Day; and

(c) with respect to Pro Rata Borrowings only, whesrahe first day of any Interest Period occursaaatay of an initial calendar
month for which there is ho numerically correspogdilay in the calendar month that succeeds sutial ichlendar month by the
number of months equal to the number of monthsiah $nterest Period, such Interest Period shalla@mthe last Business Day of st
succeeding calendar month.



“ Internal Revenue Codemeans the United States Internal Revenue Cod®86, as amended from time to time, and the
regulations promulgated and the rulings issuecktheter.

“ Lenders” means the Initial Lenders and their respective essmrs, which are Qualifying Banks or which havenb&pproved i
writing by PMI, and permitted assignees (and ineluthe Swingline Lenders unless the context otlservaquires).

“LIBOR " means an interest rate per annum equal to either:

(a) the offered rate per annum at which deposif3dltars appear on Reuters Page LIBORO01 (or angessor page) as of 11:00
A.M. (London time) two Business Days before thetfotay of such Interest Period for a period equalich Interest Period, or

(b) if LIBOR does not appear on Reuters Page LIBORD any successor page), then LIBOR will be deieed by taking the
arithmetic mean (rounded upward to the nearestevimuiltiple of 1/16 of 1% per annum, if such arithimenean is not such a
multiple) of the rates per annum at which depasifSollars are offered by the principal office @fah of the Reference Banks to prime
banks in the London interbank market at 11:00 AlMdndon time) two Business Days before the firgt dbsuch Interest Period for
an amount substantially equal to the amount thafldvibe the Reference Banks’ respective ratableeshairsuch Borrowing
outstanding during such Interest Period and foeréod equal to such Interest Period, as determiiyettie Facility Agent, subject
however, to the provisions of Section 2.8.

“ LIBOR Advance” means a Revolving Credit Advance denominatedaiidds that bears interest as provided in Secti6(b2.
“ Lien " has the meaning specified in Section 5.2(a).

“ Major Subsidiary’ means any Subsidiary (a) more than 50% of thengatecurities of which is owned directly or inditly by
PMI, (b) which is organized and existing underhas its principal place of business in, the UnB¢ates or any political subdivision
thereof, any country which is a member of the EaewpUnion on the date hereof or any political sulsitin thereof, or Switzerland or
Japan or any of their respective political subddris, and (c) which has at any time total assétsr(atercompany eliminations)
exceeding $1,000,000,000.

“ Mandatory Cost means the percentage rate per annum calculatéltebyacility Agent in accordance with Schedule 3.
“ Margin Stock” means margin stock, as such term is defined iguiRdion U.

“ Multiemployer Plan” means a multiemployer plan, as defined in Secfiodl(a)(3) of ERISA, to which any Borrower or any
ERISA Affiliate is making or accruing an obligatioem make contributions, or has within any of thegeding five plan years made or
accrued an obligation to make contributions, suah peing maintained pursuant to one or more ciMe®argaining agreements.
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“ Multiple Employer Plari means a single employer plan, as defined in 8eetD01(a)(15) of ERISA, that (a) is maintained for
employees of any Borrower or any ERISA Affiliatedaat least one Person other than such BorrowettenBRISA Affiliates or
(b) was so maintained and in respect of which fminower or any ERISA Affiliate could have liabiliunder Section 4064 or 4069
ERISA in the event such plan has been or were terpenated.

“ Note ” means a Revolving Credit Note or a Term Note.

“ Notice of Pro Rata Borrowinghas the meaning specified in Section 2.4(a).

“ Notice of Swingline Borrowing has the meaning specified in Section 2.10(a).
“ Obligations” has the meaning specified in Section 8.1.

“

Operating Asset8 means, for any accounting period, any assetsidiezl in the consolidated balance sheet of PMI&nd i
Subsidiaries as “Inventories,” or “Property, plantd equipment” or “Receivables” for such period.

“ Other Taxes has the meaning specified in Section 2.19(c).

“ Participating Member Statemeans any member state of the European Commesittiitee adopts or has adopted the Euro as its
lawful currency in accordance with legislation lo& tEuropean Community relating to Economic and NexyeUnion.

“ Person” means an individual, partnership, corporatiorti{iding a business trust), joint stock companysttrunincorporated
association, joint venture, limited liability compaor other entity, or a government or any politeabdivision or agency thereof.

“ Plan” means a Single Employer Plan or a Multiple EmploRlan.
“ Pro Rata Advancé means a Revolving Credit Advance or a Term Adeanc

“ Pro Rata Borrowing means a Revolving Credit Borrowing or a Term Baving.

“ Qualifying Bank” means any legal entity which is recognized asmklby the banking laws in force in its country of
organization and which has as its principal purghseactive conduct of banking business and cosdwath banking business through
its own personnel (which have decision making atity)oand on its own premises.

“ Reference Bank%¥means Citibank, N.A., Credit Suisse, DeutschekBaG and JPMorgan Chase Bank, N.A.
9



“ Register” has the meaning specified in Section 9.7(d).
“ Regulation A" means Regulation A of the Board, as in effechfriime to time.
“ Regulation U’ means Regulation U of the Board, as in effectfitime to time.

“ Required LenderS means at any time Lenders holding at least 5l the aggregate Term Commitments and Revolving
Credit Commitments at such time.

“ Revolving Credit Advancé means a Tranche A Revolving Credit Advance oranthe B Revolving Credit Advance.

“ Revolving Credit Borrowing means a Tranche A Revolving Credit Borrowing drranche B Revolving Credit Borrowing.

“ Revolving Credit Commitmeritmeans a Tranche A Revolving Credit Commitmena drranche B Revolving Credit
Commitment.

“ Revolving Credit Facility’ means the Tranche A Revolving Credit Facilitytloe Tranche B Revolving Credit Facility.
“ Revolving Credit Lendet means a Tranche A Revolving Credit Lender or ThenB Revolving Credit Lender.
“ Revolving Credit Noté¢ means a Tranche A Revolving Credit Note or a ThenB Revolving Credit Note.

“ Single Employer Plai means a single employer plan, as defined in 8eetD01(a)(15) of ERISA, that (a) is maintained for
employees of any Borrower or any ERISA Affiliatedamo Person other than such Borrower and the ERffilates or (b) was so
maintained and in respect of which such Borroweargr ERISA Affiliate could have liability under Sean 4069 of ERISA in the
event such plan has been or were to be terminated.

“ Spin-Off " means a spin-off or other not for value dispasitof PMI such that Altria Group, Inc. no longermsvmore than de
minimis equity interest in PMI.

“ Subsidiary” of any Person means any corporation of whichifawhich) more than 50% of the outstanding castatk having
voting power to elect a majority of the Board ofé&itors of such corporation (irrespective of whetitehe time capital stock of any
other class or classes of such corporation shaflight have voting power upon the occurrence of @mtingency) is at the time
directly or indirectly owned or controlled by suebrson, by such Person and one or more of its &thigsidiaries or by one or more of
such Person’s other Subsidiaries.

“ Swingline Advanceé means a Tranche A Swingline Advance or Tranct&Bngline Advance.
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“ Swingline Borrowing” means a Tranche A Swingline Borrowing or a Tram&hSwingline Borrowing.

“ Swingline Commitment means a Tranche A Swingline Commitment or a Th@nB Swingline Commitment.

“ Swingline Facility” means the Tranche A Swingline Facility or theAghe B Swingline Facility.

“ Swingline Lender’ means a Tranche A Swingline Lender or a Tranct@ihgline Lender.

“ Taxes” has the meaning specified in Section 2.19(a).
“ Term Advance means a EURIBOR Advance by a Term Lender to aogrd@®ver as part of a Term Borrowing.

“ Term Borrowing” means a borrowing consisting of simultaneous TAdwances made by each of the Term Lenders pursuant

to Section 2.3.

“ Term Commitment means as to any Lender (i) the Euro amount s¢h fipposite such Lenderhame on Schedule 6 hereo
(i) if such Lender has entered into an Assignnaert Acceptance, the Euro amount set forth for sectder in the Register
maintained by the Facility Agent pursuant to Set80/(d), in each case as such amount may be réguesuant to Sections 2.5 and
2.15.

“ Term Facility” means, at any time, the aggregate amount of émmnLenders’ Term Commitments at such time.

“ Term Lender’ means any Lender that has a Term Commitment.

“ Term Note” means a promissory note of any Borrower payabkiaé order of any Term Lender, in substantially fiorm of
Exhibit A-3 hereto, evidencing the indebtednessuath Borrower to such Lender resulting from thenT&dvances made by such
Lender to such Borrower.

“ Term Notice” has the meaning specified in Section 2.14(b).

“ Termination Daté’ means the earlier of (a) (i) in relation to theafiche A Revolving Credit Commitments, 4 DecemiSsr2?
(i) in relation to the Tranche B Revolving Cre@ibmmitments, 4 December 2010 or (iii) in relatiortie Term Commitments,
2 December 2008 (or such later date pursuant tbddez.14(b)), and (b) in each case, the daterafiteation in whole of such
Commitments pursuant to Section 2.14(a) or 6.2.

“ Tranche A Revolving Credit Advan¢emeans an advance by a Tranche A Revolving Crediti€eto any Borrower as part @
Tranche A Revolving Credit Borrowing and referatBURIBOR Advance or a LIBOR Advance (each of wsbhll be a “ Typé of
Tranche A Revolving Credit Advance).
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“ Tranche A Revolving Credit Borrowingmeans a borrowing consisting of simultaneous &nanA Revolving Credit Advances
of the same Type made by each of the Tranche AIRegoCredit Lenders pursuant to Section 2.1(a).

“ Tranche A Revolving Credit Commitmehimeans as to any Lender (i) the Dollar amounfaeh opposite such Lenderhame
on Schedule 4A hereof or (ii) if such Lender hatermd into an Assignment and Acceptance, the Dalaount set forth for such
Lender in the Register maintained by the FaciligeAt pursuant to Section 9.7(d), in each casedsamount may be reduced
pursuant to Section 2.14 (and, in the case of ach@ A Swingline Lender, its Tranche A Revolving@it Commitment or that of its
affiliate shall include such Tranche A Swinglinender’'s Tranche A Swingline Commitment).

“ Tranche A Revolving Credit Facilitymeans, at any time, the aggregate amount of thache A Revolving Credit Lenders’
Tranche A Revolving Credit Commitments at such time

“ Tranche A Revolving Credit Lend&means any Lender that has a Tranche A Revolvigli€ Commitment.

“ Tranche A Revolving Credit Notemeans a promissory note of any Borrower payablihé order of any Tranche A Revolving
Credit Lender, delivered pursuant to a request nnader Section 2.21 in substantially the form ohibk A-1 hereto, evidencing the
aggregate indebtedness of such Borrower to suaficheaA Lender resulting from the Tranche A RevajvEredit Advances made by
such Tranche A Lender to such Borrower.

“ Tranche A Swingline Advancémeans an advance by a Tranche A Swingline Letalany Borrower as part of a Tranche A
Swingline Borrowing and refers to a Euro Swingl&dvance or a Dollar Swingline Advance (each of varstall be a “ Typé of
Tranche A Swingline Advance).

“ Tranche A Swingline Borrowing means a borrowing consisting of simultaneous &hanA Swingline Advances made by each
of the Tranche A Swingline Lenders pursuant to i8a@.9.

“ Tranche A Swingline Commitmeritmeans as to any Lender (i) the Dollar amounfath opposite such Lender’'s name on
Schedule 5A hereof or (i) if such Lender has eedento an Assignment and Acceptance, the Dollaswarhset forth for such Lender
in the Register maintained by the Facility Agentsuant to Section 9.7(d), in each case as suchm@muay be reduced pursuant to
Section 2.14.

12



“ Tranche A Swingline Facility means, at any time, the aggregate amount of taache A Swingline Lenders’ Tranche A
Swingline Commitments at such time.

“ Tranche A Swingline Lendérmeans any Lender that has a Tranche A Swingliom@itment.

“ Tranche B Revolving Credit Advan¢emeans an advance by a Tranche B Revolving Crediiéeto any Borrower as part o
Tranche B Revolving Credit Borrowing and referatBURIBOR Advance or a LIBOR Advance (each of wtsbhll be a “ Typé of
Tranche B Revolving Credit Advance).

“ Tranche B Revolving Credit Borrowirigmeans a borrowing consisting of simultaneous €naB Revolving Credit Advances
of the same Type made by each of the Tranche BlRegcCredit Lenders pursuant to Section 2.1(b).

“ Tranche B Revolving Credit Commitmehimeans as to any Lender (i) the Dollar amounfaeh opposite such Lendasrhame
on Schedule 4B hereof or (ii) if such Lender haeed into an Assignment and Acceptance, the Dallaount set forth for such
Lender in the Register maintained by the FaciligeAt pursuant to Section 9.7(d), in each casedsamount may be reduced
pursuant to Section 2.14 (and, in the case of ach@ B Swingline Lender, its Tranche B Revolvingdr Commitment or that of its
affiliate shall include such Tranche B Swinglinender’s Tranche B Swingline Commitment).

“ Tranche B Revolving Credit Facilitymeans, at any time, the aggregate amount of taache B Revolving Credit Lenders’
Tranche B Revolving Credit Commitments at such time

“ Tranche B Revolving Credit Lend&means any Lender that has a Tranche B RevolviegliCCommitment.

“ Tranche B Revolving Credit Notemeans a promissory note of any Borrower payabkhé¢ order of any Tranche B Revolving
Credit Lender, delivered pursuant to a request nnader Section 2.21 in substantially the form ohibk A-2 hereto, evidencing the
aggregate indebtedness of such Borrower to suctdramsulting from the Tranche B Revolving CreditvAnces made by such
Lender to such Borrower.

“ Tranche B Swingline Advancemeans an advance by a Tranche B Swingline Letudany Borrower as part of a Tranche B
Swingline Borrowing and refers to a Euro Swingliwmvance or a Dollar Swingline Advance (each of vatstall be a “ Typé of
Tranche B Swingline Advance).

“ Tranche B Swingline Borrowinfymeans a borrowing consisting of simultaneous ThanB Swingline Advances made by each
of the Tranche B Swingline Lenders pursuant toiSe@.10.
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1.2.

1.3.

“ Tranche B Swingline Commitmefitmeans as to any Lender (i) the Dollar amounfah opposite such Lender’s name on
Schedule 5B hereof or (i) if such Lender has exgténto an Assignment and Acceptance, the Dollasuanset forth for such Lender
in the Register maintained by the Facility Agentsuant to Section 9.7(d) in each case as such ammanbe reduced pursuant to
Section 2.14.

“ Tranche B Swingline Facility means, at any time, the aggregate amount of thache B Swingline Lenders’ Tranche B
Swingline Commitments at such time.

“ Tranche B Swingline Lendérmeans any Lender that has a Tranche B Swinglom@@itment.

Computation of Time Period$n this Agreement in the computation of periofiirne from a specified date to a later specifiedied
the word"“from” means<“from and includin” and the word“to” and"until” each meaf“to but excludin¢”

Accounting TermsAll accounting terms not specifically defined &iershall be construed in accordance with accogrgiimciples
generally accepted in the United States of Amesggagept that if there has been a material change exccounting principle affecting
the definition of an accounting term as compareith&b applied in the preparation of the financtatements of PMI as of and for the
year ended 31 December 2006, then such new acogynrinciple shall not be used in the determinatibthe amount associated w
that accounting term. A material change in an asting principle is one that, in the year of its ptlon, changes the amount associ
with the relevant accounting term for any quantesuch year by more than 10

AMOUNTS AND TERMS OF THE ADVANCES

The Revolving Credit Advance$a) Obligation to Make Tranche A Revolving Cieflilvances Each Tranche A Revolving Credit
Lender severally agrees, on the terms and conditiencinafter set forth, to make Tranche A Revgj\nedit Advances to any
Borrower from time to time on any Business Day dgthe period from the Effective Date until the M@ration Date in an aggregate
amount outstanding not to exceed at any time sectiér's Tranche A Revolving Credit Commitment; pded, however, that the
aggregate amount of the Tranche A Revolving Ci&dinmitments shall be deemed used from time to torike extent of the
aggregate amount of the Tranche A Swingline Advaitieen outstanding; providedurther, that each Tranche A Revolving Credit
Lender’s Tranche A Revolving Credit Commitment sbaldeemed used from time to time to the extemh®fTranche A Swingline
Advances made by it or its affiliate that is a Tala@ A Swingline Lende

(b) Obligation to Make Tranche B Revolving Credidvances Each Tranche B Revolving Credit Lender severadjsees, on the terr
and conditions hereinafter set forth, to make Than8 Revolving Credit Advances to any Borrower friime to time on any Business
Day during the period from the Effective Date uttié Termination
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2.2.

2.3.

Date in an aggregate amount outstanding not toegxaeany time such Lender’s Tranche B Revolvingd@rCommitment;
provided, however, that the aggregate amount of the Tranche B R\w@@redit Commitments shall be deemed used fram to
time to the extent of the aggregate amount of tlaadhe B Swingline Advances then outstanding; pledj further, that each
Tranche B Revolving Credit Lender’s Tranche B Rew Credit Commitment shall be deemed used frone tio time to the extent
of the Tranche B Swingline Advances made by it®affiliate that is a Tranche B Swingline Lender.

(a)_Type of Revolving Credit Advance§) Each Tranche A Revolving Credit Borrowing Bltansist of Tranche A Revolving Credit
Advances of the same Type made on the same ddebiranche A Revolving Credit Lenders ratably adiogy to their respective
Tranche A Revolving Credit Commitments. Within thmeits of each Tranche A Revolving Credit LendeFmnche A Revolving
Credit Commitment and subject to this Section ar; Borrower may borrow under this Section 2.2ppyepursuant to Section 2.1
repay pursuant to Section 2.5 and reborrow undgsiSéction 2.2

(i) Each Tranche B Revolving Credit Borrowing dhainsist of Tranche B Revolving Credit Advanceshaf same Type made on
the same day by the Tranche B Revolving Credit eendatably according to their respective TranchHeeBolving Credit
Commitments. Within the limits of each Tranche B/&eging Credit Lender’s Tranche B Revolving Cre@ivmmitment and
subject to this Section 2.2, any Borrower may beromder this Section 2.2, prepay pursuant to Se@it5 or repay pursuant to
Section 2.5 and reborrow under this Section 2.2.

(b) Amount of Revolving Credit BorrowingsEach Revolving Credit Borrowing consisting of EB®R Advances shall be in an
aggregate amount of no less than €50,000,000 imtegral multiple of €,000,000 in excess thereof. Each Revolving Cigditowing
consisting of LIBOR Advances shall be in an aggteganount of no less than $50,000,000 or an integuéiple of $1,000,000 in
excess thereof.

The Term Advanceqa) Obligation to Make Term AdvanceBach Term Lender severally agrees, on the tendganditions
hereinafter set forth, to make Term Advances toBmryower on the Effective Date in an aggregate @mhaot to exceed such
Lende’s Term Commitment at such tin

(b) Amount of Term BorrowingsEach Term Borrowing shall be in an aggregate arnofino less than €50,000,000 or an integral
multiple of €1,000,000 in excess thereof.

(c) Type of Term AdvancesEach Term Borrowing shall consist of EURIBOR Adegas made on the same day by the Term Lenders
ratably according to their respective Term CommitteeAny Borrower may borrow under this Section pi@pay pursuant to
Section 2.15 or repay pursuant to Section 2.5. Tadwances may not be reborrowed.
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2.4.

Making the Pro Rata Advance®) Notice of Pro Rata Borrowindeach Pro Rata Borrowing shall be made on nogisen not later
than 11:00 A.M. (London time) on the third Busin&ssy prior to the date of the proposed Pro Ratad®ang, by the Borrower to the
Facility Agent which shall give to each Appropriaender prompt notice thereof by facsimile. Eacbhsaotice of a Pro Rata
Borrowing (a “_Notice of Pro Rata Borrowiriyshall be by facsimile, such notice to be in gahsally the form of Exhibit B-1 hereto,
specifying therein the request¢

(i) date of such Pro Rata Borrowing,

(i) Facility of the Pro Rata Advances comprisingls Pro Rata Borrowing and, if applicable, Typd&Refolving Credit Advances,
(iii) aggregate amount of such Pro Rata Borrowany)

(iv) the initial Interest Period for each such Rata Advance.

(b) Funding Pro Rata AdvanceEach Appropriate Lender shall, before 2:00 PIMng@on time) on the date of such Pro Rata
Borrowing, make available for the account of itsphgable Lending Office to the Facility Agent aetRacility Agent’s Account, in
same day funds, such Lender’s ratable portion cifi $tro Rata Borrowing. After receipt of such fubgshe Facility Agent and upon
fulfillment of the applicable conditions set foithArticle 3, the Facility Agent will make such fds available to the relevant Borrower
as specified in the applicable Notice of Pro Radar&ving.

(c) Irrevocable Notice Each Notice of Pro Rata Borrowing of any Borrowkall be irrevocable and binding on such Borrowae
Borrower requesting a Pro Rata Borrowing shall mdi#y each Appropriate Lender against any losst esogxpense incurred by such
Lender as a result of any failure to fulfill onlmefore the date specified in such Notice of PramBairrowing for such Pro Rata
Borrowing the applicable conditions set forth irtidle 3, including, without limitation, any lossx@uding loss of anticipated profits),
cost or expense incurred by reason of the liquidiadir reemployment of deposits or other funds aeguby such Lender to fund the
Pro Rata Advance to be made by such Lender a®psuich Pro Rata Borrowing when such Pro Rata Adeaas a result of such
failure, is not made on such date.

(d) Lendets Ratable PortionUnless the Facility Agent shall have receivedasofrom an Appropriate Lender prior to 2:00 P.M.
(London time) on the day of any Pro Rata Borrowtimgt such Lender will not make available to theilfigdgent such Lender’s
ratable portion of such Pro Rata Borrowing, theilfigdgent may assume that such Lender has made partion available to the
Facility Agent on the date of such Pro Rata Borrapnin accordance with Section 2.4(b) and the Rgddgent may, in reliance upon
such assumption, make available to the Borrowepgsimg such Pro Rata
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Borrowing on such date a corresponding amounndfta the extent that such Lender shall not haveade such ratable portion
available to the Facility Agent such Lender andhsBorrower severally agree to repay to the Facfigent forthwith on demand such
corresponding amount together with interest therémmeach day from the date such amount is madiade to such Borrower until
the date such amount is repaid to the Facility Agén

() in the case of such Borrower, the higher of (¢ interest rate applicable at the time to PrmRavances comprising such Pro
Rata Borrowing and (B) the cost of funds incurrgdhe Facility Agent in respect of such amount, and

(i) in the case of such Lender, the cost of fumdsirred by the Facility Agent in respect of suchoaint.

If such Lender shall repay to the Facility Agenttseorresponding amount, such amount so repaitiaadtitute such Lender’s Pro Rata
Advance as part of such Pro Rata Borrowing for psigg of this Agreement.

2.5.

2.6.

(e) Independent Lender Obligation§he failure of any Lender to make the Pro Rataaktte to be made by it as part of any Pro Rata
Borrowing shall not relieve any other Lender ofatdigation, if any, hereunder to make its Pro Redsance on the date of such Pro
Rata Borrowing, but no Lender shall be respondii¢he failure of any other Lender to make the Rada Advance to be made by
such other Lender on the date of any Pro Rata Bamgp

Repayment of Pro Rata Advanc&ach Borrower shall repay to the Facility Agemtthe ratable account of the Appropriate Lenders
on the applicable Termination Date the unpaid p@icamount of the Pro Rata Advances then outstan

Interest on Pro Rata Advance&&ubject to Section 2.8(c), each Borrower shallipgerest on the unpaid principal amount of each P
Rata Advance owing by such Borrower to each Appat@iender from the date of such Pro Rata Advamtié such principal amoul
shall be paid in full, at the following rates p&nam;provided, however, that clause (b) shall not apply to Term Advan

(a) EURIBOR AdvancesDuring such periods as such Pro Rata Advanc&idRIBOR Advance, a rate per annum equal at ak$im
during each Interest Period for such Pro Rata Adeda the sum of (x) EURIBOR for such Interest &ifor such Pro Rata Advance
plus(y) the Applicable Interest Rate Margin pl3 Mandatory Cost, if any, payable in arrearstanlast day of such Interest Period
and, if such Interest Period has a duration of ntleei@ six months, on the day that occurs durindp $nterest Period six months from
the first day of such Interest Period and on thte dach EURIBOR Advance shall be paid in full.

(b) LIBOR Advances During such periods as such Revolving Credit Audbeais a LIBOR Advance, a rate per annum equél tirees
during each Interest Period for such
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2.7.

2.8.

Revolving Credit Advance to the sum of (x) LIBOR fuch Interest Period for such Revolving Crediva&ace_plugy) the Applicable
Interest Rate Margin plug) Mandatory Cost, if any, payable in arrearstanlast day of such Interest Period and, if sutérést
Period has a duration of more than six monthsherday that occurs during such Interest Periodngirths from the first day of such
Interest Period and on the date such LIBOR Advahed be paid in full.

Absence of Interest Period for Pro Rata Adeantf any Borrower shall fail to select the duratiohany Interest Period for any Pro
Rata Advances in accordance with the provisionsatoed in the definition of the term “Interest Reki” the Facility Agent will
forthwith so notify such Borrower and the Appropeidenders and the Interest Period for such Advamgék automatically, on the last
day of the then existing Interest Period therdferpne montt

Interest Rate Determination for Pro Rata Adean(a) Methods to Determine EURIBOR and LIBORhe Facility Agent shall

determine EURIBOR and LIBOR by using the methodscdbed in the definition of the terms “EURIBOR"&LIBOR,”
respectively, and shall give prompt notice to tleerBwer and Appropriate Lenders of each such EURRBD LIBOR.

(b) Role of Reference Banksn the event that EURIBOR or LIBOR cannot be defaed by the method described in clause (a) of the
definitions “EURIBOR” or “LIBOR,” respectively, eticReference Bank agrees to furnish to the Fadlggnt timely information for

the purpose of determining EURIBOR or LIBOR, asthse may be, in accordance with the method destiibclause (b) of the
definitions thereof. If any one or more of the Refece Banks shall not furnish such timely informatio the Facility Agent for the
purpose of determining EURIBOR or LIBOR, the Fagilgent shall determine such interest rate orbthes of timely information
furnished by the remaining Reference Banks.

(c) Market Disruption (i) If the applicable Reuters Page is unavailaid fewer than two Reference Banks furnish tinrgflgrmation
to the Facility Agent for determining EURIBOR fanyaEURIBOR Advances or LIBOR for any LIBOR Advancas the case may be,
or (ii) with respect to Pro Rata Advances under agility, the Lenders owed or required to lenteast 50.1% of the aggregate
principal amount thereof notify the Facility Agehait EURIBOR or LIBOR for any Interest Period wilht adequately reflect the cost
to such Lenders of making, funding or maintainineit respective Pro Rata Advances for such Intétesbd (each, a “ Market
Disruption Event) then the rate of interest on each Lender’s sbéthat Pro Rata Advance for the Interest Perfwall de the rate per
annum which is the sum of (x) the Applicable IngtriRate Margin plugy) the rate notified to the Facility Agent and Berrower by
that Lender in a certificate (which sets out thaie of the computation of the relevant rate amallde_prima faci@on-binding
evidence of the same) as soon as practicable atlyievent before interest is due to be paid ipgeisof that Interest Period, to be t
which expresses as a percentage rate per annwoght® that Lender of funding its participatiortliat Pro Rata Advance from
whatever source it may reasonably select (us#/andatory Cost, if any, applicable to that Lens participation in the Pro Rata
Advance.
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2.9.

(d) If a Market Disruption Event occurs and theilfgcAgent or the applicable Borrower so requires:

(i) the Facility Agent, PMI and such Borrower shatiter into negotiations (for a period of not mtivan thirty days) with a view 1
agreeing on a substitute basis for determiningritezest rate; and

(i) any alternative basis agreed upon pursuantaose (i) above shall, with the prior consentlbfree Appropriate Lenders, PMI
and such Borrower, be binding on all such partaeto.

The Swingline Advancega) Obligation to Make Tranche A Swingline Adeas. Each Tranche A Swingline Lender severally

agrees, on the terms and conditions hereinaftdogét to make Tranche A Swingline Advances to Boyrower from time to time on
any Business Day during the period from the Effecibate until the Termination Date in an aggregam@unt outstanding not to
exceed at any time such Tranche A Swingline L€e's Tranche A Swingline Commitmet

(b) Obligation to Make Tranche B Swingline Advanc&ach Tranche B Swingline Lender severally agreeshe terms and
conditions hereinafter set forth, to make Tranch&Bngline Advances to any Borrower from time toéion any Business Day duri
the period from the Effective Date until the Teration Date in an aggregate amount outstandingonexdeed at any time such
Tranche B Swingline Lender’s Tranche B Swingliner@aitment.

(c) Type of Swingline Advanceqi) Each Tranche A Swingline Borrowing shall cish®f Tranche A Swingline Advances of the same
Type made on the same day by the Tranche A Swimgkmders ratably according to their respectivandina A Swingline
Commitments. Within the limits of each Tranche Aiggline Lender’s Tranche A Swingline Commitment autject to this

Section 2.9, any Borrower may borrow under thisti®a.9, prepay pursuant to Section 2.15 or rgpaguant to Section 2.11 and
reborrow under this Section 2.9,

(i) Each Tranche B Swingline Borrowing shall catigif Tranche B Swingline Advances of the same Tiypee on the same day
by the Tranche B Swingline Lenders ratably accardintheir respective Tranche B Swingline CommitteeWithin the limits of
each Tranche B Swingline Lender’s Tranche B SwirggiCommitment and subject to this Section 2.9,Bmyower may borrow
under this Section 2.9, prepay pursuant to Se@ibh or repay pursuant to Section 2.11 and rebowder this Section 2.9.

(d) Amount of Swingline BorrowingsEach Swingline Borrowing shall be in an aggregat®unt of no less than €1,000,000 or
$1,000,000, as the case may be.
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(e) Relationship with the Revolving Credit Facdii (i) Tranche A Revolving Credit FacilityA) The Tranche A Revolving Credit
Facility may be used by way of Tranche A Swinglikaivances. The Tranche A Swingline Facility is nadépendent of the Tranche A
Revolving Credit Facility.

(B) Notwithstanding any other term of this Agreementranche A Swingline Lender is only obliged to papate in &
Tranche A Revolving Credit Advance or a Tranchewfirfgline Advance to the extent that it would nauk in the
participation by it and its affiliate that is a Tiche A Revolving Credit Lender in such Tranche Agteing Credit
Advances and Tranche A Swingline Advances excedtinyanche A Revolving Credit Commitment or tbéits
affiliate that is a Tranche A Revolving Credit Lexnc

© Where, but for the operation of paragraph (B)we, a Tranche A Revolving Credit Lender’s paptition (including
the participation of its affiliate that is a TramcA Swingline Lender hereunder) in the Tranche AdReng Credit
Advances and Tranche A Swingline Advances woulcehexceeded its Tranche A Revolving Credit Commitinie
excess will be apportioned among the other TrakcRevolving Credit Lenders participating in theenednt Tranche .
Revolving Credit Advance pro rata according tortheievant Tranche A Revolving Credit Commitmetisis
calculation will be applied as often as necessatil the Tranche A Revolving Credit Advance is agjopmed among
the relevant Tranche A Revolving Credit Lendera imanner consistent with paragraph (B) ab

(i) Tranche B Revolving Credit Facility(A) The Tranche B Revolving Credit Facility mag bsed by way of Tranche B
Swingline Advances. The Tranche B Swingline Facibtnot independent of the Tranche B Revolvingd@reacility.

(B) Notwithstanding any other term of this Agreementranche B Swingline Lender is only obliged to fmépate in a
Tranche B Revolving Credit Advance or a TranchevBngline Advance to the extent that it would natukt in the
participation by it and its affiliate that is a Tighe B Revolving Credit Lender in such Tranche BdReng Credit
Advances and Tranche B Swingline Advances excedtinganche B Revolving Credit Commitment or thits
affiliate that is a Tranche B Revolving Credit Lenc

©) Where, but for the operation of paragraph (B)\ee, a Tranche B Revolving Credit Lender’s papation (including
the participation of its affiliate that is a TramcB Swingline Lender hereunder) in the Tranche BdReéng Credit

Advances ani
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Tranche B Swingline Advances would have exceeded@riénche B Revolving Credit Commitment, the exeeitide
apportioned among the other Tranche B Revolvingli€tenders participating in the relevant TranchB&/olving
Credit Advance pro rata according to their relevenainche B Revolving Credit Commitments. This ckdtian will be
applied as often as necessary until the TrancheIRing Credit Advance is apportioned among thevant Tranche
B Revolving Credit Lenders in a manner consisteitt paragraph (B) abov

2.10. Making the Swingline Advance$a) Notice of Swingline BorrowingEach Swingline Borrowing shall be made on notifgeen not
later than 10:30 A.M. (London time) on the datehef proposed Swingline Borrowing, by the Borrowethte Swingline Agent which
shall give to the appropriate Swingline Lendersiygubnotice thereof by facsimile; providétht Swingline Borrowings consisting of
Dollar Swingline Advances may be requested afteBA®.M. (London time) and before 12:00 P.M. (Newrk time) subject to
Section 2.12. Each such notice of a Swingline Beimg (a “ Notice of Swingline Borrowing) shall be by facsimile, such notice to be
in substantially the form of Exhibit-2 hereto, specifying therein the reques

(i) date of such Swingline Borrowing,

(i) Facility and Type of the Swingline Advancesngprising such Swingline Borrowing,
(iii) aggregate amount of such Swingline Borrowiagd

(iv) the Interest Period for each such Swinglineséuke.

(b) Funding Swingline Advance€ach Swingline Lender shall, before (i) 12:00 P(Mondon time) with respect to Notices of
Swingline Borrowing given not later than 10:30 A.(dondon time) or (ii) 1:30 P.M. (New York time) thirespect to Notices of
Swingline Borrowing for LIBOR Advances given aftdd:30 A.M. (London time) and before 12:00 P.M. (N¥ark time), on the date
of such Swingline Borrowing, make available for Hwount of its Applicable Lending Office to the iBgline Agent, in same day
funds, such Swingline Lender’s ratable portionwfts Swingline Borrowing. After receipt of such finly the Swingline Agent and
upon fulfillment of the applicable conditions setth in Article 3, the Swingline Agent will makedufunds available to the relevant
Borrower as specified in the applicable Notice wir®)line Borrowing.

(c) Irrevocable Notice Each Notice of Swingline Borrowing of any Borravahall be irrevocable and binding on such Borrowée
Borrower requesting a Swingline Borrowing shallénthify each Swingline Lender against any loss, oosixpense incurred by such
Swingline Lender as a result of any failure toifudfn or before the date specified in such Noté&wingline Borrowing for such
Swingline Borrowing the
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applicable conditions set forth in Article 3, indlng, without limitation, any loss (excluding loskanticipated profits), cost or exper
incurred by reason of the liquidation or reemplopina deposits or other funds acquired by such §livie Lender to fund the
Swingline Advance to be made by such Swingline legrass part of such Swingline Borrowing when suclingline Advance, as a
result of such failure, is not made on such date.

(d) Swingline Lendés Ratable PortionUnless the Swingline Agent shall have receivetitedrom a Swingline Lender prior to

(i) 12:00 P.M. (London time) with respect to Nosaaf Swingline Borrowing given not later than 108M. (London time) or (ii) 1:3
P.M. (New York time) with respect to Notices of ®giine Borrowing for LIBOR Advances given after 30:A.M. (London time) an
before 12:00 P.M. (New York time), on the day oy &wingline Borrowing that such Swingline Lendeflwbt make available to the
Swingline Agent such Swingline Lender’s ratabletjpor of such Swingline Borrowing, the Swingline Agenay assume that such
Swingline Lender has made such portion availabtbedSwingline Agent on the date of such SwingBeerowing in accordance with
Section 2.10(b) and the Swingline Agent may, ifarele upon such assumption, make available to tmeo®er proposing such
Swingline Borrowing on such date a correspondingamh If and to the extent that such Swingline Lershall not have so made st
ratable portion available to the Swingline Agentts@wingline Lender and such Borrower severallyado repay to the Swingline
Agent forthwith on demand such corresponding amtgether with interest thereon, for each day ftbendate such amount is made
available to such Borrower until the date such am@irepaid to the Swingline Agent at:

(i) in the case of such Borrower, the higher of (¢ interest rate applicable at the time to SvilreggAdvances comprising such
Swingline Borrowing and (B) the cost of funds ineat by the Swingline Agent in respect of such anhosmd

(i) in the case of such Swingline Lender, the afdunds incurred by the Swingline Agent in redpafcsuch amount.

If such Swingline Lender shall repay to the SwinglAgent such corresponding amount, such amourgpsod shall constitute such
Swingline Lender’s Swingline Advance as part ofts8evingline Borrowing for purposes of this Agreernen

(e) Independent Swingline Lender Obligatiorishe failure of any Swingline Lender to make thargjline Advance to be made by it
as part of any Swingline Borrowing shall not reeany other Swingline Lender of its obligation harger to make its Swingline
Advance on the date of such Swingline Borrowing,imuSwingline Lender shall be responsible forfdikire of any other Swingline
Lender to make the Swingline Advance to be madsua other Swingline Lender on the date of any §livie Borrowing.
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2.11.

2.12.

Repayment of Swingline Advancds) Each Borrower shall repay to the SwinglineeAgfor the ratable account of the Swingline

Lenders on the last day of the applicable IntdPesiod, the unpaid principal amount of any Swinglikdvance then outstandir

(b) In the event that a Borrower does not repaywm@ine Advance made to it in full on the last dzfyits Interest Period, on the
Business Day immediately following such day, that®wer shall be deemed to have served a Noti€r@Rata Borrowing for a
Revolving Credit Advance to be made on the thirdiBess Day thereafter in the amount (including @edrinterest) and currency of
such Swingline Advance and with an Interest Peoibdne month and such Revolving Credit Advanceldi®made on the third
Business Day in accordance with Section 2.1 (withegard to clause (b) thereof) and the proceestedf applied in repayment of
such Swingline Advance. Notwithstanding anythingteined herein to the contrary, for the time pefioth the day immediately
following the end of the Interest Period for angls®wingline Advance that is not repaid on the ¢t of its Interest Period until and
including the third Business Day thereafter, Secfidl8(e) shall apply to the unpaid principal antafrany such Swingline Advance.

(c) Section 3.3 shall not apply to any Revolvingdt Advance to which this Section 2.11 refers.

(d) In the circumstances set out in paragraphlfbye, to the extent that it is not possible to makevolving Credit Advance due to
the insolvency of a Borrower, the Lenders will intgfy (pro-rata according to their Revolving Cre@ibmmitments) the Swingline
Lenders for any loss that they incur as a resulhefrelevant Swingline Borrowing.

Interest on Swingline AdvanceSubject to Section 2.11(b), each Borrower shal ipterest on the unpaid principal amount of each
Swingline Advance owing by such Borrower to eachrgline Lender from the date of such Swingline Ade@ until such principal
amount shall be paid in full, at the following rager annum

(a) Euro Swingline Advanceds-or each Euro Swingline Advance, a rate per anequal at all times during the Interest Periodsiach
Euro Swingline Advance to the sum of (x) the rate gnnum determined by the Swingline Agent to leeattithmetic mean (rounded
upwards to the nearest whole multiple of 1/16 of @@6annum, if such arithmetic mean is not suctulipte) of the rates at which
deposits in Euro are offered by the principal @&faf each of the Reference Banks to prime bankseifcuropean interbank market at
11:00 A.M. (Brussels time) on the date of such Esmangline Advance for an amount substantially égqoughe amount that would be
the Reference Banksespective ratable shares of such Borrowing oudétgnduring such Interest Period and for a periqalaé to suct
Interest Period; provideithat if only one Reference Bank is able to provhierates as described above, each Swingline Leshadir
supply the Swingline Agent with its rate for sanasy dunding in Euro to prime banks in the Europe#arbank market at 11:00 A.M.
(Brussels time) on the date of such Euro Swinghideance for an amount substantially equal to thewmhequal to such
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2.13.

Swingline Lender’s ratable share of such Borrowongstanding during such Interest Period and foerégod equal to such Interest
Period and such rate shall be payable to such $méngender plugy) the Applicable Interest Rate Margin pz3 Mandatory Cost, if
any, payable in arrears on the last day of sudrdst Period.

(b) Dollar Swingline Advances(i) For each Dollar Swingline Advance requestgd 8:30 A.M. (London time), a rate per annum e
at all times during the Interest Period for suchi@dwingline Advance to the sum of (x) the raég pnnum determined by the
Swingline Agent to be the arithmetic mean (roundpdards to the nearest whole multiple of 1/16 of@&bannum, if such arithmetic
mean is not such a multiple) of the rates at whieposits in Dollars are offered by the principdiosf of each of the Reference Banks
to prime banks in the London interbank market a@@A.M. (London time) on the date of such DollaviSgline Advance for an
amount substantially equal to the amount that wbelthe Reference Banks’ respective ratable slwdussch Borrowing outstanding
during such Interest Period and for a period etpualich Interest Period; provid#uht if only one Reference Bank is able to provide
the rates as described above, each Swingline Lesh@ddirsupply the Swingline Agent with its rate gmme day funding in Dollars to
prime banks in the London interbank market at 1. (London time) on the date of such Dollar Sgline Advance for an amount
substantially equal to the amount equal to sucm§livie Lender’s ratable share of such Borrowingstautding during such Interest
Period and for a period equal to such Interesideand such rate shall be payable to such Swingkmeler plugy) the Applicable
Interest Rate Margin plug) Mandatory Cost, if any, payable in arrearstmnlast day of such Interest Period; and

(i) for each Dollar Swingline Advance requesteteafl0:30 A.M. (London time) and before 12:00 P(Mew York time), a rate
per annum equal at all times during the InteresbBdor such Dollar Swingline Advance to the higlé (a) the rate of interest
announced publicly by JPMorgan Chase Bank, N.ANeéw York, New York, from time to time, as JPMordgahase Bank, N.A.'s
prime rate and (b) onlealf of one percent above the Federal Funds Effe®iate, payable in arrears on the last day of buehes
Period.

Fees (a) Commitment FeePMI agrees to pay to the Facility Agent for tloe@unt of each Revolving Credit Lender, 0.1050% per
annum on the aggregate amount of the unused patisnch Lender’s Tranche A Revolving Credit Commant and 0.0975% per
annum on the aggregate amount of the unused partisuch Lender’s Tranche B Revolving Credit Conmeaitt (it being understood
that any Swingline Advances shall be deemed tdheseelevant Revolving Credit Commitment of eachirfgline Lender or its
affiliate that is a Revolving Credit Lender hereapdrom the date hereof in the case of each Rawpl@redit Lender that is an Initial
Lender and from the effective date specified inAlssignment and Acceptance pursuant to which ialmeca Lender in the case of
each other Revolving Credit Lender until the Teration Date, in each case payable on the last BssiDay of each March, June,
September and December until the Termination Datieos the Termination Dat
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2.14.

2.15.

(b) Agents Fees PMI shall pay to the Facility Agent and Swinglidgent for its own account such fees as may frane tio time be
agreed between PMI and such Agent.

Termination or Reduction of the Commitmefiiesm-Out Option. (a) Optional PMI shall have the right, upon at least threeifBess
Days’ notice to the Facility Agent, to terminate in wholereduce ratably in part the unused portionsefrespective Revolving Cre
Commitments of the Lenders; providddt each partial reduction of a Facility shallitoéghe aggregate amount of no less than
€50,000,000 or the remaining balance if less thah@®,000 and shall be ratable among the Lendégstedl thereby in accordance
with their Commitments with respect to such Fagilgnd_provided further, that following any such termination or reductitime
aggregate Swingline Commitments shall not exceeatiyregate Revolving Credit Commitmel

(b) TermOut Option. PMI may, by written notice to the Facility Agemthich shall promptly notify the Lenders, not latean 15
Business Days prior to the Termination Date (tAefm Notice"), extend the maturity date for all Term Advancesstanding at the
close of business New York time on the Terminabdate to the date specified in the Term Notice, Whaball be no later than the first
anniversary of the Termination Date; providhdt, on the date of the Term Notice and on thenireation Date, (i) no event has
occurred and is continuing that constitutes a DefauEvent of Default and (ii) the representati@ositained in Section 4.1 (except the
representations set forth in the last sentencelmfestion (e) and in subsection (f) thereof (othan clause (i) thereof)) are correct;
provided, further, that the option provided for in this Section 2rdy be exercised only once. If a Term Notice \&gj each
Borrower shall repay to the Facility Agent, for tta¢able account of the Term Lenders on the matdete set forth in such Term
Notice, the unpaid principal amount of the Term Adees then outstanding. Upon the effectivenedseoéxtension provided for in tl
Section 2.14(b), all terms of this Agreement shathain in full force and effect. The Borrower agréeat it will, upon the request of
any Term Lender through the Facility Agent, issuea Term Note in favor of such Term Lender reflegthe extended maturity
date, in exchange for the Term Note held by suagmTeender, which shall be promptly returned to Bogrower and marked
“cancelled”.

Prepayments of Advance®) Optional Prepaymentsi) Pro Rata AdvancesEach Borrower may, upon at least three BusinegsD
notice to the Facility Agent stating the proposatedand aggregate principal amount of the prepayraed if such notice is given st
Borrower shall, prepay the outstanding principabant of the Pro Rata Advances comprising part efséime Pro Rata Borrowing in
whole or ratably in part; providechowever, that each partial prepayment shall be in an aggeeprincipal amount of no less than
€50,000,000 or $50,000,000, as the case may bkeeaetnaining balance if less th€50,000,000 or $50,000,0C

(i) Swingline Advances Each Borrower may, upon notice to the SwinglirgeAt by 9:00 A.M. (London time) on the date of the
prepayment stating the aggregate principal amaoluthteoprepayment, and, if such notice is given sBohrower shall, prepay the
outstanding principal amount of the Swingline
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2.16.

Advances comprising part of the same Swingline &sing in whole or ratably in part; providediowever, that each partial
prepayment shall be in an aggregate principal atnaiumo less than €1,000,000 or $1,000,000, asdlse may be.

(b) Mandatory Prepaymentgi) If the Facility Agent notifies PMI that, omg interest payment date, the sum of (A) the agafeeg
principal amount of all Revolving Credit AdvancaesleSwingline Advances denominated in Euro thentanting plus (B) the
Equivalent in Euro (determined on the third BusinBay prior to such interest payment date) of tigregate principal amount of all
Revolving Credit Advances and Swingline Advancesateinated in Dollars then outstanding exceeds 106fte aggregate
Revolving Credit Commitments of the Lenders on sdate, PMI and each other Borrower shall, withio Business Days after rece
of such notice, prepay the outstanding principabam of any Revolving Credit Advances and Swinglvances owing by such
Borrower in an aggregate amount sufficient to redsiech sum to an amount not to exceed 100% ofgipeegate Revolving Credit
Commitments of the Lenders on such date.

(i) In the event that there shall be a Capital k&#s Financing Transaction, PMI shall prepay ouatiteg Term Advances in an
aggregate amount equal to 50% of the net proceedisded to the nearest million (with $500,000 bemgnded upward), of such
Capital Markets Financing Transaction received bl Br received by a Subsidiary of PMI that has e&bsecurities in such
Capital Markets Financing Transaction guaranteeBMy, on the last day of the current Interest Réfar such Term Advances.

(i) The Facility Agent shall give prompt noticé any prepayment required under this Section 2)lf&(ithe Borrowers and the
Lenders. Prepayments under Section 2.15(b)(i) sleadlllocated first to Swingline Advances, ratadoilyong the Swingline
Lenders; and any excess amount shall then be tdlbta Revolving Credit Advances comprising parthef same Revolving
Credit Borrowing selected by the applicable Borrowatably among the Revolving Credit Lenders. Byepents under
Section 2.15(b)(ii) shall be allocated to Term Ade@as ratably among the Term Lenders.

(c) Each prepayment made pursuant to this Sectidhshall be made together with any interest acttoghe date of such prepaym
on the principal amounts prepaid and any additianabunts which such Borrower shall be obligategcimburse to the Lenders in
respect thereof pursuant to Section 9.4(b).

Increased Costga) Costs from Change in Law or Authoritid§ due to either (i) the introduction of or adgange (other than any

change by way of imposition or increase of reseeggiirements to the extent such change is includ&tbndatory Cost) in or in the
interpretation of any law or regulation or (ii) tbempliance with any guideline or request from aagtral bank or other governmental
authority (whether or not having the force of latligre shall be any increase in the cost to anyléeaf agreeing to make or making,
funding or maintaining Advances (excluding for ppsps of this Section 2.:
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2.17.

any such increased costs resulting from (i) Taxe3ther Taxes (as to which Section 2.19 shall govend (ii) changes in the basis of
taxation of overall net income or overall grossoime by the United States or by the foreign jurisdicor state under the laws of
which such Lender is organized or has its Appliedtdnding Office or any political subdivision thefg then the Borrower of the
affected Advances shall from time to time, upon dedchby such Lender (with a copy of such demantedacility Agent), pay to the
Facility Agent for the account of such Lender aiddial amounts sufficient to compensate such Lefatesuch increased cost;
provided, however, that before making any such demand, each Lergiees to use reasonable efforts (consistent vatimiernal
policy and legal and regulatory restrictions) tsidaate a different Applicable Lending Office iktimaking of such a designation
would avoid the need for, or reduce the amounswth increased cost and would not, in the reasenatiyment of such Lender, be
otherwise disadvantageous to such Lender. A agatéias to the amount of such increased cost, tiglinhd such Borrower and the
Facility Agent by such Lender, shall be conclusinel binding for all purposes, absent manifest e

(b) Reduction in Lendés Rate of Returnin the event that, after the date hereof, thdempgntation of or any change in any law or
regulation, or any guideline or directive (whetbenot having the force of law) or the interpregator administration thereof by any
central bank or other authority charged with theiistration thereof, imposes, modifies or deeniagble any capital adequacy or
similar requirement (including, without limitatioa,request or requirement which affects the mamehich any Lender allocates
capital resources to its commitments, includingliigations hereunder) and as a result theredhérsole opinion of such Lender, the
rate of return on such Lender’s capital as a camsece of its obligations hereunder is reducedlével below that which such Lender
could have achieved but for such circumstancestdulutced to the extent that Borrowings are outstgnilom time to time, then in
each such case, upon demand from time to time BMI pay to such Lender such additional amountoounts as shall compensate
such Lender for such reduction in rate of returoyedthat, in the case of each Lender, such additiomalent or amounts shall not
exceed 0.15 of 1% per annum of such Lender’'s Comerit. A certificate of such Lender as to any suddiiteonal amount or amounts
shall be conclusive and binding for all purposéseat manifest error. Except as provided belowgitermining any such amount or
amounts each Lender may use any reasonable avgaginattribution methods. Notwithstanding the doiag, each Lender shall ta
all reasonable actions to avoid the impositioroofieduce the amounts of, such increased costgidedthat such actions, in the
reasonable judgment of such Lender, will not bentlise disadvantageous to such Lender, and, texteat possible, each Lender\
calculate such increased costs based upon thelcaggitiirements for its Commitment hereunder artdupon the average or general
capital requirements imposed upon such Lender.

lllegality. Notwithstanding any other provision of this Agment, if (a) any Lender shall notify the Facilitgént that the introduction
of or any change in or in the interpretation of aw or regulation makes it unlawful, or any cehbrank or other governmental
authority asserts that it is unlawful, for such denor its Applicable Lending Office to perform d@bligations hereunder to make
Advances or to fund or maintain Advances
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2.18.

(b) any Lender notifies PMI and the Facility Agémat it is unlawful for such Lender or its Applidatending Office to make
Advances or to fund or maintain Advances to a Deastied Subsidiary due to the jurisdiction of orgatian of such Designated
Subsidiary, then, in each case, the obligatioruohd.ender to make such Advances shall be suspamditdhe Facility Agent shall
notify PMI and the Lenders that the circumstan@ssing such suspension no longer exist and thearl@ggregate Commitments
shall be temporarily reduced by the amount of dieider’s share of the Commitments affected by $iledpality for the duration of
the suspension with respect to such Advances; gedyihowever, that each Lender agrees to (i) use reasonaldgs{tonsistent wit
its internal policy and legal and regulatory resions) to designate a different Applicable Lendiiffice if the making of such a
designation would allow such Lender or its Applieabending Office to continue to perform its obligas to make Advances or to
continue to fund or maintain Advances and would mothe judgment of such Lender, be otherwiseddiaatageous to such Lender
and (ii) to make or fund Advances to a different®wer designated by PMI if the making of such deation would allow such
Lender to continue to perform its obligations toke@dvances or to continue to fund or maintain Athes.

Payments and Computatiorfa) Time and Distribution of Payment8MI and each Borrower shall make each paymemumneier,
without set-off or counterclaim, not later than@@A.M. (London time) on the day when due to theiliig Agent at the Facility
Agent’s Account in same day funds. The Facility Apeill promptly thereafter cause to be distribuli&e funds relating to the
payment of principal or interest or commitment festgably (other than amounts payable pursuant ¢tice2.16, 2.19 or 9.4(b)) to the
Lenders for the account of their respective Apptlied_ending Offices, and like funds relating to tseyment of any other amount
payable to any Lender to such Lender for the adcolits Applicable Lending Office, in each caséstwapplied in accordance with
terms of this Agreement. From and after the eféectiate of an Assignment and Acceptance pursug@gdtion 9.7, the Facility Agent
shall make all payments hereunder in respect oifitieeest assigned thereby to the Lender assidgrezeunder, and the parties to such
Assignment and Acceptance shall make all apprapédjustments in such payments for periods prisuth effective date directly
between themselve

(b) Computation of Interest and Feesll computations of interest and commitment fekall be made by the Facility Agent or the
Swingline Agent on the basis of a year of 360 daysp the case of interest payable pursuant téi®@e2.12(b)(ii), 365/366 days, in
each case for the actual number of days (inclutliedirst day but excluding the last day) occurrimghe period for which such
interest or commitment fees are payable. Each métation by the Facility Agent or the Swingline Agef an interest rate hereunder
shall be conclusive and binding for all purposéseat manifest error.

(c) Payment Due DatesVhenever any payment hereunder shall be statied tlue on a day other than a Business Day, sychgrd
shall be made on the next succeeding Businessdbalysuch extension of time shall in such case daded in the computation of
payment of interest or commitment fee, as the o@sebe; provided however, that if such extension would cause payment @frast
on or principal of EURIBOR Advances or LIBOR Advascto be made in the next following calendar mositich payment shall be
made on the immediately preceding Business Day.
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(d) Presumption of Borrower Paymergubject to Section 2.11(b), unless the FaciligeAt receives notice from any Borrower prior to
the date on which any payment is due to the Lenuemsunder that such Borrower will not make sugmpnt in full, the Facility

Agent may assume that such Borrower has made sychgnt in full to the Facility Agent on such dateldhe Facility Agent may, in
reliance upon such assumption, cause to be ditgdiio each Lender on such due date an amount &qtied amount then due such
Lender. If and to the extent such Borrower hasnmade such payment in full to the Facility Agengleaender shall repay to the
Facility Agent forthwith on demand such amountritisited to such Lender together with interest therdor each day from the date
such amount is distributed to such Lender untildage such Lender repays such amount to the Fa&tient at the cost of funds
incurred by the Facility Agent in respect of suamoaint.

(e) Default Interest Upon the occurrence and during the continuan@ndivent of Default, each Borrower shall pay ies¢ion the
unpaid principal amount of each Advance owing tchdaender, payable in arrears on the dates reféeorgdSection 2.6 or
Section 2.12, at a rate per annum equal at alkstiméd % per annum above the rate per annum reduaireel paid on such Advance.

Taxes (a) Any and all payments by each Borrower and Béteunder shall be made, in accordance with Se2titB, free and clear
and without deduction for any and all present ¢uriel taxes, levies, imposts, deductions, chargestbholdings, and all liabilities
with respect thereto, excludindgi) in the case of each Lender and each Agexgstamposed on its net income, and franchise taxes
imposed on it, by the jurisdiction under the lavisvbich such Lender or Agent (as the case mayib@rganized or any political
subdivision thereof, (ii) in the case of each Lentixes imposed on its net income, and franchisestimposed on it, by the
jurisdiction of such Lend’s Applicable Lending Office or any political sub@ion thereof, (iii) in the case of each Lended aach
Agent, taxes imposed on its net income, franchizes imposed on it, and any tax imposed by meanstiofiolding to the extent such
tax is imposed solely as a result of a presendionér connection (other than the execution, dejiaerd performance of this
Agreement or a Note) between such Lender or Agenthe case may be) and the taxing jurisdictiod,(af) in the case of each Len
and each Agent, taxes imposed by the United Stgteseans of withholding tax if and to the exterdttbuch taxes shall be in effect
and shall be applicable on the date hereof to paisrie be made to such Lender’s Applicable Lendfiice or to such Agent (all
such non-excluded taxes, levies, imposts, dedwgticmarges, withholdings and liabilities in respiEfgpayments hereunder being
hereinafter referred to ¢ Taxes”).

(b) If any Borrower or PMI shall be required by l#éavdeduct any Taxes from or in respect of any pagable hereunder to any Len
or Agent, (i) the sum payable shall be increasemag be necessary so that after making all requeghiictions (including deductions
applicable to additional sums payable under thigiGe 2.19) such Lender or
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Agent (as the case may be), receives an amount &gt sum it would have received had no suchudiéohs been made, (ii) such
Borrower or PMI shall make such deductions anji giich Borrower or PMI shall pay the full amountideted to the relevant taxation
authority or other authority in accordance with laggble law. If clause (i) of this Section 2.19{b)unenforceable for any reason in
respect of any Borrower, then:

(A) for each period during which a deduction orhkiblding for or on account of any Taxes is requieedle made by the
Borrower with respect to the payment of interestarrthis Agreement (the “ Tax Deductinin lieu of application of
clause (i) of this Section 2.19(b), the rate oéiast on the Advances as set out in Sections 2.@ 42 shall be the
percentage rate per annum which is the aggregdbe @fpplicable

0] Interest Rate Margir
(i) EURIBOR or LIBOR, as applicable; ai
(iii) Mandatory Cost, if any

divided by a factor equal to one (1) minus the ambati the Tax Deduction expressed as a multiplier,(ten
(10) percent will be expressed as 0.10 and no0%s);land

(B) all references to a rate of interest underiSest2.6 and 2.12 shall be construed thereaftadpssted in accordance
with this Section 2.19(b

(c) In addition, each Borrower or PMI shall pay gmgsent or future stamp or documentary taxes yoHrer excise or property taxes,
charges or similar levies that arise from any paymeade hereunder or from the execution, delivemegistration of, performing
under, or otherwise with respect to, this Agreentbateinafter referred to as “ Other TaXps

(d) Each Borrower and PMI shall indemnify each Lemand each Agent for and hold it harmless ag#iestull amount of Taxes or
Other Taxes (including, without limitation, TaxesdaOther Taxes imposed by any jurisdiction on anmpayable under this
Section 2.19) paid by such Lender or Agent (ax#és® may be), and any liability (including penaltiaterest and expenses) arising
therefrom or with respect thereto, whether or mehsTaxes or Other Taxes were correctly or legadlserted. This indemnification
shall be made within 30 days from the date suchleenr Agent (as the case may be), makes writteradd therefor.

(e) Within 30 days after the date of any paymentafes, each Borrower and PMI shall furnish tortHevant Agent at its address
referred to in Section 9.2, the original or a d¢exti copy of a receipt evidencing such paymenrdnl§ Borrower or PMI determines that
no Taxes are payable in respect thereof, such ®error PMI shall, at the request of the relevanéiig furnish or cause the payor to
furnish, such Agent and each Lender an opinioroahsel reasonably acceptable to such Agent sttatgsuch payment is exempt
from Taxes.
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(f) Each Lender, on or prior to the date of its@x@n and delivery of this Agreement in the cakeazh Initial Lender and on the date
of the Assignment and Acceptance pursuant to wihisbcomes a Lender in the case of each other keslall provide each of the
Agents, PMI and each other Borrower with any fomeertificate that is required by any taxing auttyofincluding, if applicable, two
original Internal Revenue Service Forms W-9, W-8B&NV-8ECI, as appropriate, or any successor ardtrm prescribed by the
Internal Revenue Service), certifying that suchdearis exempt from or entitled to a reduced ratelaie Jurisdiction Withholding
Taxes on payments pursuant to this Agreement. aftereeach such Lender shall provide additionah®or certificates (i) to the
extent a form or certificate previously provided leecome inaccurate or invalid or has otherwissazk#o be effective or (ii) as
requested in writing by any Borrower, PMI or théevant Agent. Unless the Borrowers, PMI and theigdave received forms or
other documents satisfactory to them indicating plaggments hereunder are not subject to Home Jeticad Withholding Taxes or are
subject to Home Jurisdiction Withholding Taxes aat® reduced by an applicable tax treaty, suchddars, PMI or Agents shall
withhold taxes from such payments at the applicatd&utory rate in the case of payments to or figrlaender.

(9) Any Lender claiming any additional amounts gaggursuant to this Section 2.19 agrees to usmnadle efforts (consistent with
its internal policy and legal and regulatory resdions) to select or change the jurisdiction ofAifsplicable Lending Office if the
making of such a selection or change would avoédnteed for, or reduce the amount of, any suchiadditamounts that may
thereafter accrue and would not, in the reasorjadgment of such Lender, be otherwise economiaiiigdvantageous to such
Lender.

(h) No additional amounts will be payable pursuarthis Section 2.19 with respect to (i) any Homas#iction Withholding Taxes
that would not have been payable had the Lendetiged the relevant forms or other documents pursisa8ection 2.19(f); or (i) in
the case of an Assignment and Acceptance by a kéodm Eligible Assignee, any Home JurisdictiortiWolding Taxes that exceed
the amount of such Home Jurisdiction Withholding@sathat are imposed prior to such Assignment atwkptance, unless such
Assignment and Acceptance resulted from the dern&RdI.

(i) No additional amounts will be payable pursuenthis Section 2.19 with respect to any taxes isapidoy the United States by me.
of withholding tax on payments made by any Borroteesiny Lender’s Applicable Lending Office or toyafigent, even if such taxes
are imposed as a result of the treatment of paysmaatie by a Borrower that is not organized undetats of the United States as
having been made by a United States person foediStates federal income tax purposes, includirgrasult of an election made to
treat such Borrower as a disregarded entity fotddhStates federal income tax purposes (regardfeskether such election was m:
after such Borrower became a Borrower under thieeggent), if and to the extent such taxes werdéfacte
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2.20.

2.21.

and would have been applicable as of the date hrgmyments to be made by a United States pacssach Lender’s Applicable
Lending Office or to such Agent (as the case may be

() If any Lender or Agent, as the case may beaiokta refund of any Tax for which payment has beade pursuant to this
Section 2.19, which refund in the good faith judginaf such Lender or Agent, as the case may bd, dthout any obligation to
disclose its tax records) is allocable to such patrmade under this Section 2.19, the amount df sefand (together with any inter
received thereon and reduced by reasonable castséal in obtaining such refund) promptly shallgaéd to the Borrower to the ext
payment has been made in full by the Borrower mansto this Section 2.19.

Sharing of Payments, Etf any Lender shall obtain any payment (wheth@umtary, involuntary, through the exercise of aigyt of

set-off, or otherwise) on account of the Pro Rad&afces owing to it (other than pursuant to Sestht6, 2.19 or 9.4(b)) in excess of
its ratable share of payments on account of theRata Advances obtained by all the Lenders, suctiéeshall forthwith purchase
from the other Lenders such participations in theeRata Advances made by them as shall be neceasseayse such purchasing
Lender to share the excess payment ratably with ebthem; provided however, that if all or any portion of such excess paymsnt
thereafter recovered from such purchasing Lendeh purchase from each Lender shall be rescindédwach Lender shall repay to
the purchasing Lender the purchase price to thenexf such recovery together with an amount etjualich Lender’s ratable share
(according to the proportion of (i) the amount ofls Lender’s required repayment to (ii) the totabant so recovered from the
purchasing Lender) of any interest or other amgaid or payable by the purchasing Lender in respittte total amount so
recovered, providedfurther, that, so long as the obligations under this Agrexet and the Notes shall not have been acceleiatgd,
excess payment received by any Appropriate Lerftedl be shared on a pro rata basis only with offpropriate Lenders. Each
Borrower agrees that any Lender so purchasingtaipation from another Lender pursuant to thisti®ec2.20 may, to the fullest
extent permitted by law, exercise all its rightgpafyment (including the right of set-off) with resp to such participation as fully as if
such Lender were the direct creditor of such Boemoiw the amount of such participatic

Evidence of Debt(a) Lender Records; Note§ach Lender shall maintain in accordance witlugisal practice an account or accounts

evidencing the indebtedness of each Borrower th feader resulting from each Advance owing to duehder from time to time,
including the amounts of principal and interestaiag and paid to such Lender from time to time tneder in respect of Advances.
Each Borrower shall, upon notice by any LendemichsBorrower (with a copy of such naotice to theilgcAgent) to the effect that a
Revolving Credit Note or a Term Note is requiredappropriate in order for such Lender to evidendaether for purposes of pledge,
enforcement or otherwise) the Revolving Credit Athes or Term Advances owing to, or to be madeuigh £ender, promptly
execute and deliver to such Lender a Revolving iCMate or a Term Note payable to the order of suehder in a principal amount
up to the Revolving Commitment or Term Commitmeinguch Lender
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2.22.

(b) Record of Borrowings, Payables and Paymefite Register maintained by the Facility Agentsoant to Section 9.7(d) shall
include a control account, and a subsidiary acctarrgach Lender, in which accounts (taken togétieall be recorded as follows:

(i) the date, amount and Facility of each Borrowingde hereunder, the Type of Advances comprisiog Berrowing and the
Interest Period applicable thereto;

(i) the terms of each Assignment and Acceptandieated to and accepted by it;

(iii) the amount of any principal or interest duedgayable or to become due and payable from eaoloBer to each Lender
hereunder; and

(iv) the amount of any sum received by the Faciigent from the Borrowers hereunder and each Léndbare thereof.

(c) Evidence of Payment ObligationEntries made in good faith by the Facility Agenthe Register pursuant to Section 2.21(b), and
by each Lender in its account or accounts purstaaBéction 2.21(a), shall be prima faeigdence of the amount of principal and
interest due and payable or to become due and [eafyaln each Borrower to, in the case of the Registach Lender and, in the case
of such account or accounts, such Lender, undefpieement, absent manifest error; providbdwever, that the failure of the
Facility Agent or such Lender to make an entryay finding that an entry is incorrect, in the Regi or such account or accounts
shall not limit or otherwise affect the obligatiomisany Borrower under this Agreement.

Use of Proceedd he proceeds of the Revolving Credit Advanced dlesavailable (and each Borrower agrees thdtdtl sise such

proceeds) for general corporate purposes of PMitarubsidiaries, including, without limitatiorgmmercial paper backstop. The
proceeds of the Term Advances shall be used (andaBides that it shall use such proceeds) for gégerporate purposes of PMI
and its Subsidiaries, including without limitatigdhe refinancing of amounts outstanding under tkistieg Term Facility.

CONDITIONS TO EFFECTIVENESS AND LENDIN(

Conditions Precedent to Effectivene$sis Agreement shall become effective on andféiseofirst date (the “ Effective Datg on
which the following conditions precedent have bsatisfied:

(a) PMI shall have notified each Lender and thdlidaé\gent in writing as to the proposed Effectibate.
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(b) On the Effective Date, the following statemestiall be true and the Facility Agent shall haveeieed for the account of each
Lender a certificate signed by a duly authorizeitef of PMI, dated the Effective Date, statingttha

(i) the representations and warranties containegeition 4.1 are correct on and as of the Effediate, and
(if) no event has occurred and is continuing theatstitutes a Default or Event of Default.

(c) Prior to or simultaneously with the Effectivat@, PMI shall have satisfied all of its obligasaimder the Existing Term Facility
including, without limitation, the payment of afldns, accrued interest and fees.

(d) The Facility Agent shall have received on diobe the Effective Date the following, each datedrsday, in form and substance
satisfactory to the Facility Agent:

(i) Certified copies of the resolutions of the Bibaff Directors of PMI approving this Agreement, arichll documents evidencing
other necessary corporate action and governmeppabaals, if any, with respect to this Agreement.

(i) A certificate of the Secretary or an Assist&atcretary of PMI certifying the names and trueaigres of the officers of PMI
authorized to sign this Agreement and the otheudmmnts to be delivered hereunder.

(iif) Favorable opinions of counsel (which may behiouse counsel) for PMI, substantially in the fafiExhibits E-1 and E-2
hereto.

(iv) A favorable opinion of Simpson Thacher & BattILLP, counsel for the Facility Agent, substalitian the form of Exhibit G
hereto.

(v) A certificate of the chief financial officer dreasurer of PMI certifying that as of 31 Decem®@06 (A) the aggregate amount
of Debt (excluding all Debt incurred in connectiwith leasing, sale and leaseback and structureshd@ transactions conductec
the ordinary course of business of PMCC Europe Githiaitlis without recourse to the general credassets of PMI and its Maj
Subsidiaries), payment of which is secured by aiey leferred to in clause (iii) of Section 5.2@)es not exceed $400,000,000,
and (B) the aggregate amount of Debt includedansz (A) of this subsection (v), payment of whigkeécured by any Lien
referred to in clause (iv) of Section 5.2(a), dnesexceed $200,000,000.

(e) PMI shall have paid all accrued fees and regiserexpenses of the Facility Agent and the Lendéfrsrespect to this Agreement
for which the Facility Agent shall have made readsla demand in accordance with Section 9.4(a) qrior to the Effective Date.
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(f) This Agreement shall have been executed by BPMMEL, as Facility Agent and Swingline Agent, &itgroup Global Markets
Limited, Credit Suisse, Cayman Islands Branch, Beh& Bank Securities Inc., Goldman Sachs Credih®arL.P., J.P. Morgan plc
and Lehman Brothers Inc., as Mandated Lead Arranged Bookrunners, and the Facility Agent shalehagen notified by each
Initial Lender that such Initial Lender has exedutieis Agreement.

The Facility Agent shall notify PMI and the Initinenders of the date which is the Effective Daterupatisfaction of all of the conditions
precedent set forth in this Section 3.1. For puepaxf determining compliance with the conditionsdified in this Section 3.1, each Lender
shall be deemed to have consented to, approvectepted or to be satisfied with each documentlogranhatter required thereunder to be
consented to or approved by or acceptable or aatisfy to the Lenders unless an officer of the Ifg@hgent responsible for the transactions
contemplated by this Agreement shall have recengite from such Lender prior to the date that PbjInotice to the Lenders, designates as
the proposed Effective Date, specifying its obmetihereto.

3.2. Initial Advance to Each Designated Subsidigfjze obligation of each Lender to make an indidi/ance to each Designated
Subsidiary following any designation of such Designl Subsidiary as a Borrower hereunder pursugedtion 9.8 is subject to the
receipt by the Facility Agent on or before the datsuch initial Advance of each of the followinig,form and substance satisfacton
the Facility Agent, and dated such date, and ificeifit copies for each Lende

(a) Certified copies of the resolutions of the Rbaf Directors of such Designated Subsidiary (wittertified English translation if the
original thereof is not in English) approving tihigreement, and of all documents evidencing otheesgary corporate action and
governmental approvals, if any, with respect ts thjreement.

(b) A certificate of a proper officer of such Dasaged Subsidiary certifying the names and trueadiges of the officers of such
Designated Subsidiary authorized to sign the Degign Agreement and the other documents to beetelivhereunder.

(c) A certificate signed by a duly authorized offiof the Designated Subsidiary, dated as of tie afasuch initial Advance, certifyir
that such Designated Subsidiary shall have obtaafiegbvernmental and third party authorizatiormsents, approvals (including
exchange control approvals) and licenses requineémnapplicable laws and regulations necessaryucin Designated Subsidiary to
execute and deliver the Designation Agreement amettform its obligations hereunder.

(d) The Designation Agreement of such Designatdssigiary, substantially in the form of Exhibit Dria¢o.

(e) A favorable opinion of counsel (which may bénmuse counsel) to such Designated Subsidiaryddhtedate of such initial
Advance, covering, to the extent customary and@pjate for the relevant jurisdiction, the opinianglined on Exhibit F hereto.
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3.3.

(f) Such other approvals, opinions or documen@mgsLender, through the Facility Agent may reasbnedgjuest.

Conditions Precedent to Each Borrowiridne obligation of each Lender to make an Advantéhe occasion of each Borrowing is
subject to the conditions precedent that the HffedDate shall have occurred and on the date df Bacrowing the following
statements shall be true, and the acceptance Bafiewer of the proceeds of such Borrowing shalblrepresentation by such
Borrower or by PMI, as the case may be, t

(a) the representations and warranties contain&éation 4.1 (except the representations set fortie last sentence of subsection
(e) and in subsection (f) thereof (other than aaijsthereof)) are correct on and as of the dasoh Borrowing, before and after
giving effect to such Borrowing and to the applicatof the proceeds therefrom, as though made draamf such date, and, if such
Borrowing shall have been requested by a Desigriatddidiary, the representations and warrantissiof Designated Subsidiary
contained in its Designation Agreement are comecand as of the date of such Borrowing, beforeadtet giving effect to such
Borrowing and to the application of the proceedséafrom, as though made on and as of such date;

(b) after giving effect to the application of thewpeeds of all Borrowings on such date (togethdn amy other resources of the
Borrower applied together therewith) no event hasuaed and is continuing, or would result fromlsBorrowing, that constitutes a
Default or Event of Default; and

(c) if such Borrowing is in an aggregate principalount equal to or greater than $500,000,000,Etuivalent in Euro thereof, and
is being made in connection with any purchase afeshof such Borrower’s or PMI's capital stock lee tapital stock of any other
Person, or any purchase of all or substantiallpfathe assets of any Person (whether in one teéingaor a series of transactions) or
any transaction of the type referred to in Secid{b), the statement in (b) above shall also e &n a pro forma basis as if such
transaction or purchase shall have been completed.

REPRESENTATIONS AND WARRANTIE!
Representations and Warranties of F. PMI represents and warrants as follo

(a) It is duly organized, validly existing and inagl standing under the laws of its jurisdictioroafanization.

(b) The execution, delivery and performance of fgseement and the Notes to be delivered by itatiein its corporate powers, have
been duly authorized by all necessary corporaieracind do not contravene (i) its charter or bydar (ii) in any material respect,
any law, rule, regulation or order of any courgorvernmental agency or any contractual restridiioning on or affecting it.

36



(c) No authorization or approval or other action &yd no notice to or filing with, any governmerdathority or regulatory body is
required for the due execution, delivery and penfance by it of this Agreement or the Notes to Heveled by it.

(d) This Agreement is, and each of the Notes tddiwered by it when delivered hereunder will béegal, valid and binding
obligation of PMI enforceable against PMI in ac@nrde with its terms, subject to the effect of appli@able bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorimch @her laws affecting creditors’ rights generahd subject, as to enforceability,
to general principles of equity (regardless of waeetenforcement is sought in a proceeding in edquritgt law) and an implied coveni
of good faith and fair dealing.

(e) The consolidated balance sheets of PMI arfflubsidiaries as of 31 December 2006 and the caladeti statements of earnings of
PMI and its Subsidiaries for the year then endétyfpresent, in all material respects, the corgadkd financial position of PMI and
Subsidiaries as at such date and the consolidesedts of the operations of PMI and its Subsidgfoe the year ended on such date
in accordance with accounting principles generatlgepted in the United States. Except as discliosedertificate delivered to the
Lenders, since 31 December 2006 there has beertesiah adverse change in such position or operatio

(f) There is no pending or threatened action oceealing affecting it or any of its Subsidiariesdsefany court, governmental agency
or arbitrator (a “ Proceediny, (i) that purports to affect the legality, valligor enforceability of this Agreement or (i) exat for
Proceedings disclosed in the Registration Statemeform 10 and any amendments thereto filed by Withi the U.S. Securities and
Exchange Commission prior to 4 December 2007 aitt, rspect to Proceedings commenced after theadatiech filing but prior to

4 December 2007, a certificate delivered to thediees, that may materially adversely affect therfal position or results of
operations of PMI and its Subsidiaries taken afialev

(9) It owns directly or indirectly 100% of the ctglistock of each other Borrower.

(h) None of the proceeds of any Advance will bedyskrectly or indirectly, for the purpose of puasiing or carrying any Margin Stc
or for the purpose of reducing or retiring any ibgkelness which was originally incurred to purchasearry any Margin Stock or for
any other purpose that would constitute the Advarmsea “purpose credit” within the meaning of Ragjah U and, in each case,
would constitute a violation of Regulation U.
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COVENANTS OF PMI
Affirmative Covenant:. So long as any Advance shall remain unpaid orllamger shall have any Commitment hereunder, PMi

(a) Compliance with Laws, EtadComply, and cause each Major Subsidiary to complgll material respects, with all applicable &aw
rules, regulations and orders (such compliancediude, without limitation, complying with ERISA dmpaying before the same
become delinquent all taxes, assessments and goeetal charges imposed upon it or upon its propextept to the extent contested
in good faith), noncompliance with which would mé&#y adversely affect the financial conditionaperations of PMI and its
Subsidiaries taken as a whole.

(b) Maintenance of Ratio of Consolidated EBITDAGonsolidated Interest Expensklaintain a ratio of Consolidated EBITDA for t
four most recent fiscal quarters of PMI to Consatidl Interest Expense for such four most rececalfiguarters of not less than 3.5 to
1.0.

(c) Reporting Requirementgi) Prior to a Spin-Off, furnish to the Lenders:

(A) as soon as available and in any event withil&@gs after the end of the second fiscal quarterach fiscal year of PMI,
an unaudited interim condensed consolidated balsimeet of PMI and its Subsidiaries as of the ersloh quarter and
unaudited interim condensed consolidated statenoémtarnings of PMI and its Subsidiaries for thequkcommencin
at the end of the previous fiscal year and endiitly the end of such quarter, certified by the cffiedincial officer of
PMI; and

(B) as soon as available and in any event within 138 déter the end of each fiscal year of PMI, a cofpthe consolidate
financial statements for such year for PMI ancsizbsidiaries, audited by PricewaterhouseCoopers(btBther
independent auditors which, as of the date ofAlgieement, are one of tI“big foul” accounting firms); o

(i) in the event of a Spin-Off, furnish to the Laers or make available on the internet at www.phibrrisinternational.com (or
any successor or replacement website thereof)cti svebsite includes an option to subscribe t@a §ervice alerting subscribers
by e-mail of new U.S. Securities and Exchange Cassion filings, if available, or by similar electiormeans:

(A) as soon as available and in any event withinl&@s after the end of each of the first three tgusiof each fiscal year of
PMI, an unaudited interim condensed consolidatdahica sheet of PMI and its Subsidiaries as of titka# such
quarter and unaudite
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5.2.

interim condensed consolidated statements of eggrohPMI and its Subsidiaries for the period comaiieg at the en
of the previous fiscal year and ending with the ehduch quarter, certified by the chief finan@#icer of PMI;

(B) as soon as available and in any event within 198 déter the end of each fiscal year of PMI, a copthe consolidate
financial statements for such year for PMI ancSizbsidiaries audited by PricewaterhouseCoopers(btBther
independent auditors which, as of the date ofAlgieement, are one of tI*big four” accounting firms); an

©) all reports which PMI sends to any of its shatders, and copies of all reports on Form 8-K&oy successor forms
adopted by the U.S. Securities and Exchange Corion)sshich PMI files with the Securities and Exchgan
Commission

(iii) as soon as possible and in any event withia tlays after the occurrence of each Event of eénd each Default, continui
on the date of such statement, a statement ofileé fmancial officer or treasurer of PMI settifarth details of such Event of
Default or Default and the action which PMI hasetaland proposes to take with respect thereto;

(iv) within 60 days after the end of each fiscahdar of PMI, a statement of the chief financidlazfr or treasurer of PMI
certifying compliance with the requirements of $@mtH.1(b) and setting forth the relevant calcolas; and

(v) such other historical information respecting ttondition or operations, financial or otherwisePMI or any Major Subsidiary
as any Lender through the Facility Agent may frémmetto time reasonably request.

Negative Covenant. So long as any Advance shall remain unpaid orlamgder shall have any Commitment hereunder, PMInei:

(a) Liens, Etc Create or suffer to exist, or permit any MajobSidiary to create or suffer to exist, any liergusity interest or other
charge or encumbrance (other than operating leaskicensed intellectual property), or any otlygetof preferential arrangement (
Liens™), upon or with respect to any of its propertietether now owned or hereafter acquired, or assigpermit any Major
Subsidiary to assign, any right to receive incom&ach case to secure or provide for the paymfesntyp Debt of any Person, other
than:

(i) Liens upon or in property acquired or held bgri any Major Subsidiary in the ordinary courséuas$iness to secure the
purchase price of such property or to secure irdkigss incurred solely for the purpose of finantiregacquisition of such

property;
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(i) Liens existing on property at the time of @&squisition (other than any such lien or securnitgiiest created in contemplation of
such acquisition);

(iii) Liens existing on the date hereof securingobe

(iv) Liens on property financed through the isswaatindustrial revenue bonds in favor of the haddef such bonds or any agent
or trustee therefor;

(v) Liens existing on property of any Person acegiipy PMI or any Major Subsidiary;

(vi) Liens securing Debt in an aggregate amounimekcess of 15% of Consolidated Tangible Assets;
(vii) Liens upon or with respect to “margin stoc$ that term is defined in Regulation U;

(viii) Liens in favor of PMI or any Major Subsidigr

(ix) Liens in connection with leasing, sale andskaack and structured finance transactions condlirctde ordinary course of
business of PMCC Europe GmbH, providkdt any such Liens that secure the payment of Bxebivithout recourse to the gene
credit or assets of PMI and its Major Subsidiaries;

(x) precautionary Liens provided by PMI or any Mafubsidiary in connection with the sale, assigriteansfer or other
disposition of assets by PMI or such Major Subsidighich transaction is determined by the Boar@dwéctors of PMI or such
Major Subsidiary to constitute a “sale” under aaaing principles generally accepted in the Unit¢atés; or

(xi) any extension, renewal or replacement of tiredoing, providedhat (A) such Lien does not extend to any additiasaets
(other than a substitution of like assets), andtk@)amount of Debt secured by any such Lien isnuoeased.

(b) Mergers, Etc Consolidate with or merge into, or convey or $fanits properties and assets substantially a&narety to, any
Person, or permit any Subsidiary directly or indilgowned by it to do so, unless, immediately affiwing effect thereto, no Default
or Event of Default would exist and, in the casamj merger or consolidation to which PMI is a pattte surviving corporation is
PMI or was a Subsidiary of PMI immediately priorstach merger or consolidation, which is organized existing under the laws of
the United States of America or any State theraothe District of Columbia. The surviving corpacet of any merger or consolidati
involving PMI or any other Borrower shall assumieclPMI’s or such Borrowes obligations under this Agreement (including witt
limitation with respect to PMI’s obligations, thewenants set forth in Article 5) by the executiow @elivery of an instrument in form
and substance satisfactory to the Required Lenders.
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EVENTS OF DEFAULT
Events of Defaul. Each of the following events (each”Event of Defau”) shall constitute an Event of Defat

(a) Any Borrower or PMI shall fail to pay any pripal of any Pro Rata Advance when the same becdmesnd payable; or any
Borrower or PMI shall fail to pay any principal afly Swingline Advance within three Business Daysradhe same becomes due and
payable; or any Borrower shall fail to pay interestany Advance, or PMI shall fail to pay any feagable under Section 2.13, within
ten days after the same becomes due and payable; or

(b) Any representation or warranty made or deerndthte been made by any Borrower or PMI hereiryarty Borrower or PMI (or
any of their respective officers) in connectionhatitis Agreement shall prove to have been incoireahy material respect when m¢
or deemed to have been made; or

(c) Any Borrower or PMI shall fail to perform or sérve (i) any term, covenant or agreement contam&ection 5.1(b) or 5.2(b),

(if) any term, covenant or agreement containedeictiSn 5.2(a) if such failure shall remain unremeeldior 15 days after written notice
thereof shall have been given to PMI by the Fachligent or any Lender or (iii) any other term, cogat or agreement contained in
this Agreement on its part to be performed or olesif such failure shall remain unremedied forda@s after written notice thereof
shall have been given to PMI by the Facility Agenany Lender; or

(d) Any Borrower or PMI or any Major Subsidiary #itfail to pay any principal of or premium or in&st on any Debt which is
outstanding in a principal amount of at least $200,000 in the aggregate (but excluding Debt agisimder this Agreement) of such
Borrower or PMI or such Major Subsidiary (as theecenay be), when the same becomes due and paydigthér by scheduled
maturity, required prepayment, acceleration, denmratherwise), and such failure shall continuerathe applicable grace period, if
any, specified in the agreement or instrumentiredab such Debt unless adequate provision forsuth payment has been made in
form and substance satisfactory to the Requirediéen or any Debt of any Borrower or PMI or any Meubsidiary which is
outstanding in a principal amount of at least $200,000 in the aggregate (but excluding Debt agisinder this Agreement) shall be
declared to be due and payable, or required tadyea (other than by a scheduled required prepat)imedeemed, purchased or
defeased, or an offer to prepay, redeem, purchadefease such Debt shall be required to be madsdh case prior to the stated
maturity thereof unless adequate provision forgagment of such Debt has been made in form andautes satisfactory to the
Required Lenders; or

(e) Any Borrower or PMI or any Major Subsidiary Blgenerally not pay its debts as such debts beatuee or shall admit in writing
its inability to pay its debts generally, or shathke a general assignment for the benefit of aesjibr any proceeding shall be
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instituted by or against any Borrower or PMI or avigjor Subsidiary seeking to adjudicate it a bapkir insolvent, or seeking
liquidation, winding up, reorganization, arrangemealjustment, protection, relief, or compositidntar its debts under any law
relating to bankruptcy, insolvency or reorganizatio relief of debtors, or seeking the entry ofoader for relief or the appointment of
a receiver, trustee, or other similar official foor for any substantial part of its property, amdthe case of any such proceeding
instituted against it (but not instituted by itjther such proceeding shall remain undismissechstayed for a period of 60 days or any
of the actions sought in such proceeding (includiithout limitation, the entry of an order forieflagainst it or the appointment of a
receiver, trustee, custodian or other similar @fiéor it or for any of its property constitutiraysubstantial part of the property of PMI
and its Subsidiaries taken as a whole) shall ocuany Borrower or PMI or any Major Subsidiary klteke any corporate action to
authorize any of the actions set forth above is $hibsection (e); or

(f) Any judgment or order for the payment of moneexcess of $100,000,000 shall be rendered agaiysBorrower or PMI or any
Major Subsidiary and there shall be any period®Eénsecutive days during which a stay of enforegroésuch unsatisfied judgment
or order, by reason of a pending appeal or othexvgisall not be in effect; providdékat such 60-day stay period shall be extended for
period not to exceed an additional 120 days iP{#)l, such Borrower or such Major Subsidiary is esting such judgment or
enforcement of such judgment in good faith, unlest respect only to judgments or orders rendengdide the United States, such
action is not reasonably required to protect ispeetive assets from levy or garnishment, anah@igssets with a fair market value in
excess of $100,000,000 of PMI, such Borrower ohduejor Subsidiary have been levied upon or gasddie satisfy such judgment;
provided, further, that such 60-day stay period shall be furtheemaéd for any judgment or order rendered outsideJthited States
until such time as the conditions in clauses (ijiipare no longer satisfied; or

(9) Any Borrower or any ERISA Affiliate shall incuor shall be reasonably likely to incur, liability excess of $500,000,000 in the
aggregate as a result of one or more of the folignfi) the occurrence of any ERISA Event; (ii) fhertial or complete withdrawal of
any Borrower or any ERISA Affiliate from a Multiergyer Plan; or (iii) the reorganization or termiiagit of a Multiemployer Plan;
provided, however, that no Default or Event of Default under thistBmn 6.1(g) shall be deemed to have occurredeifBarrower or
any ERISA Affiliate shall have made arrangementisfectory to the PBGC or the Required Lendersisalthrge or otherwise satisfy
such liability (including the posting of a bondather security); or

(h) So long as any Subsidiary of PMI is a Desigtn&gbsidiary, the guaranty provided by PMI undeicke 8 hereof shall for any
reason cease to be valid and binding on PMI or 8l so state in writing.
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6.2.

LendersRights upon Event of Defaultf an Event of Default occurs or is continuinigen the Facility Agent shall at the request, or

may with the consent, of the Required Lenders,dtica to PMI and the Borrower
(a) declare the obligation of each Lender to makthér Advances to be terminated, whereupon the sdmall forthwith terminate, and

(b) declare all the Advances then outstandingngdrest thereon and all other amounts payableruhiieAgreement to be forthwith
due and payable, whereupon the Advances then odistg all such interest and all such amounts sfedbme and be forthwith due
and payable, without presentment, demand, protdstitner notice of any kind, all of which are hieyeexpressly waived by the
Borrowers;

provided, however, that in the event of an actual or deemed entgnodrder for relief with respect to any Borrowadar the Federal

Bankruptcy Code, (i) the obligation of each Lentbemake Advances shall automatically be terminatedi (ii) the Advances then
outstanding, all such interest and all such amosimadl automatically become and be due and payulitleout presentment, demand, protest
or any notice of any kind, all of which are hereixpressly waived by the Borrowers.

7.2.

THE AGENTS
Authorization and ActionEach Lender (in its capacities as a Revolvingl€teender, Swingline Lender and a Term Lender, as

applicable) hereby appoints and authorizes eacimt&geake such action as agent on its behalf amcércise such powers and
discretion under this Agreement as are delegatsddb Agent by the terms hereof, together with saaxaers and discretion as are
reasonably incidental thereto. As to any mattetserpressly provided for by this Agreement (inchgliwithout limitation,
enforcement or collection of the Notes), no Agdralisbe required to exercise any discretion or kg action, but shall be required to
act or to refrain from acting (and shall be fullptected in so acting or refraining from actingpoghe instructions of the Required
Lenders, and such instructions shall be bindinghwgdbLenders and all holders of Notes; providédwever, that no Agent shall be
required to take any action that exposes it togrexisliability or that is contrary to this Agreentem applicable law. Each Agent agrt
to give to each Lender prompt notice of each najigen to it by PMI or any Borrower as requiredthg terms of this Agreement or at
the request of PMI or such Borrower, and any ngtieided pursuant to Section 5.1(c)(iii). JPMEK,Facility Agent, may execute
any of its duties under this Agreement by or thioitg affiliate, JPMorgan Chase Bank, N

Agents Reliance, EtcNeither any Agent nor any of its directors, offisesigents or employees shall be liable for anyadtiken or

omitted to be taken by it or them under or in cario@ with this Agreement, except for its or theivn gross negligence or willful
misconduct. Without limitation of the generalitytbe foregoing, each Ager

(a) may treat the Lender that made any Advancheahdlder of the Debt resulting therefrom untilthe case of the Facility Agent, the
Facility Agent receives and accepts an Assignmedtfecceptance entered into by such Lender, asramsignd an Eligible Assignee,
as assignee, or, in the case of the Swingline Ageich Agent has received notice from the Faciligent that it has received and
accepted such Assignment and Acceptance, in eaehasaprovided in Section 9.7;
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7.3.

7.4.

(b) may consult with legal counsel (including coeirfer PMI or any Borrower), independent public @aeatants and other experts
selected by it and shall not be liable for anyattaken or omitted to be taken in good faith by éiccordance with the advice of such
counsel, accountants or experts;

(c) makes no warranty or representation to any eeadd shall not be responsible to any Lenderrgrsdatements, warranties or
representations (whether written or oral) maderiim@onnection with this Agreement;

(d) shall not have any duty to ascertain or to irgas to the performance or observance of angefdrms, covenants or conditions of
this Agreement on the part of PMI or any Borrowetminspect the property (including the books eexbrds) of PMI or such
Borrower;

(e) shall not be responsible to any Lender fordihe execution, legality, validity, enforceabiligenuineness, sufficiency or value of
this Agreement or any other instrument or docurfemtished pursuant hereto; and

(f) shall incur no liability under or in respectthiis Agreement by acting upon any notice, consantificate or other instrument or
writing (which may be by facsimile) believed bytdtbe genuine and signed or sent by the propey pagarties.

JPMEL and Affiliates With respect to its Commitment and the Advancesderby it, JPMEL shall have the same rights andepsw
under this Agreement as any other Lender and mercise the same as though it were not an Agenttranterm “Lender” or
“Lenders” shall, unless otherwise expressly ingidatnclude JPMEL in its individual capacity. JPMRhd its affiliates may accept
deposits from, lend money to, act as trustee uimdientures of, accept investment banking engagenfmrh and generally engage in
any kind of business with, PMI, any Borrower, afyt® Subsidiaries and any Person who may do basinéth or own securities of
PMI, any Borrower or any such Subsidiary, all a¥3AMEL was not an Agent and without any duty taoaot therefor to the Lendel

Lender Credit DecisionEach Lender acknowledges that it has, indepefydantl without reliance upon any Agent or any Marda
Lead Arranger and Bookrunner, or any other Lendedrtzased on the financial statements referred 8eation 4.1 and such other
documents and information as it has deemed apjteprnade its own credit analysis and decisiomterénto this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon any Agent, any Mandatead Arrange
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7.5.

and Bookrunner, or any other Lender and based dmdocuments and information as it shall deem gppate at the time, continue to
make its own credit decisions in taking or not sgkaction under this Agreeme

Indemnification (a) The Lenders agree to indemnify the FaciliggeAt (to the extent not reimbursed by PMI or ther8wers), from
and against such Lendsn'atable share (determined as provided belowhypfad all liabilities, obligations, losses, danggeenalties
actions, judgments, suits, costs, expenses or istments of any kind or nature whatsoever that Inesiynposed on, incurred by, or
asserted against the Facility Agent in any waytirgato or arising out of this Agreement or anyi@ttaken or omitted by the Facility
Agent under this Agreement (collectively, the " émdnified Costs$), providedthat no Lender shall be liable for any portion o t
Indemnified Costs resulting from the Facility Agsmgross negligence or willful misconduct. Withdimitation of the foregoing, each
Lender agrees to reimburse the Facility Agent ptymgpon demand for its ratable share of any oypaxéket expenses (including
counsel fees) incurred by the Facility Agent inmection with the preparation, execution, delivegministration, modification,
amendment or enforcement (whether through negotistiegal proceedings or otherwise) of, or leg&ie in respect of rights or
responsibilities under, this Agreement, to the eixteat the Facility Agent is not reimbursed focls@expenses by PMI or the
Borrowers. In the case of any investigation, litiga or proceeding giving rise to any Indemnifiedsts, this Section 7.5 applies
whether any such investigation, litigation or prediag is brought by the Facility Agent, any Lendea third party. For purposes of
this Section 7.5(a), the Lenders’ respective ratabbres of any amount shall be determined, atigiey according to their respective
aggregate Term Commitments and Revolving Credit @@ments at such tims

(b) The Revolving Credit Lenders agree to indemttify Swingline Agent (to the extent not reimburbgdMI or the Borrowers),
from and against such Lender’s ratable share (aéned according to their respective Revolving Cr&dimmitments at such time) of
any and all liabilities, obligations, losses, daegmgenalties, actions, judgments, suits, cospgerees or disbursements of any kind or
nature whatsoever that may be imposed on, inclryedr asserted against the Swingline Agent inveay relating to or arising out of
this Agreement or any action taken or omitted &y $wingline Agent under this Agreement, providleat no Lender shall be liable for
any portion of such liabilities, obligations, lossdamages, penalties, actions, judgments, soits,cexpenses or disbursements
resulting from the Swingline Agent’s gross negligemr willful misconduct. Without limitation of tHeregoing, each Revolving
Credit Lender agrees to reimburse the SwinglinerAgeomptly upon demand for its ratable share ¢f @uit-of-pocket expenses
(including counsel fees) payable by the Borrowerdan Section 9.4, to the extent that the Swingligent is not reimbursed for such
expenses by PMI or the Borrowers. In the case pimarestigation, litigation or proceeding givingeito any indemnification
hereunder, this Section 7.5 applies whether anly Buestigation, litigation or proceeding is brotigly the Swingline Agent, any
Lender or a third party.
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7.6.

7.7.

8.1.

8.2.

Successor Agent#ny Agent may resign at any time by giving writteotice thereof to the Lenders and PMI and maseb®ved at
any time with or without cause by the Required LessdUpon any such resignation or removal, the Redjl.enders shall have the
right to appoint a successor Agent. If no succesg@nt shall have been so appointed by the Requieeders, and shall have accej
such appointment, within 30 days after the retidyggnt’'s giving of notice of resignation or the Régd Lenders’ removal of the
retiring Agent, then the retiring Agent may, on aklof the Lenders, appoint a successor Agent, wbiall be a commercial bank
organized under the laws of the United States oéAea or of any State thereof and having a combaagatal and surplus of at least
$500,000,000. Upon the acceptance of any appoiritageAgent hereunder by a successor Agent, sudessmr Agent shall thereup
succeed to and become vested with all the riglotseps, discretion, privileges and duties of th&irgg Agent, and the retiring Agent
shall be discharged from its duties and obligatiamder this Agreement. After any retiring Agentésignation or removal hereunde
Agent, the provisions of this Article 7 shall inueits benefit as to any actions taken or omittele taken by it while it was an Agent
under this Agreemen

Mandated Lead Arrangers and Bookrunnélsrtain entities have been designated as Mandlatsd Arrangers and Bookrunners,
under this Agreement, but the use of such titlessdwt impose on any of them any duties or obbgatgreater than those of any other
Lender.

GUARANTY

Guaranty PMI hereby unconditionally and irrevocably gudesms (the undertaking of PMI contained in this @leti8 being the “
Guaranty’) the punctual payment when due, whether at statatlirity, by acceleration or otherwise, of allightions of each
Borrower now or hereafter existing under this Agneat, whether for principal, interest, fees, expsr@ otherwise (such obligations
being the “ Obligations), and any and all expenses (including counsel fedeapenses) incurred by the Facility Agent or teeders
in enforcing any rights under the Guarar

Guaranty AbsolutePMI guarantees that the Obligations will be ptiittly in accordance with the terms of this Agresnt, regardles
of any law, regulation or order now or hereafteeffect in any jurisdiction affecting any of su@rms or the rights of the Facility
Agent or the Lenders with respect thereto. Thédlltgtof PMI under this Guaranty shall be absolated unconditional irrespective «

(a) any lack of validity, enforceability or genuimess of any provision of this Agreement or any oggeement or instrument relating
thereto;

(b) any change in the time, manner or place of mayrof, or in any other term of, all or any of tBbligations, or any other
amendment or waiver of or any consent to depaftara this Agreement;
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(c) any exchange, release or nmvfection of any collateral, or any release or aaineent or waiver of or consent to departure from
other guaranty, for all or any of the Obligations;

(d) any other circumstance which might otherwisestitute a defense available to, or a discharga Borrower or PMI.

This Guaranty shall continue to be effective ordiastated, as the case may be, if at any timgawggnent of any of the

Obligations is rescinded or must otherwise be netdiby the Facility Agent or any Lender upon theolaency, bankruptcy or reorganization
of a Borrower or otherwise, all as though such paynhad not been made.

8.3.

8.4.

Waivers (a) PMI hereby waives promptness, diligence,aeotif acceptance and any other notice with regpeanty of the Obligatior
and this Guaranty and any requirement that thdifya8igent or any Lender protect, secure, perfadhsure any security interest or
lien or any property subject thereto or exhaustrigiyt or take any action against a Borrower or ather Person or any collater

(b) PMI hereby irrevocably waives any claims oresthights that it may now or hereafter acquire agaany Borrower that arise from
the existence, payment, performance or enforceafdPMI’s obligations under this Guaranty or thisrAgment, including, without
limitation, any right of subrogation, reimbursemesoneration, contribution or indemnification aarty right to participate in any
claim or remedy of the Facility Agent or any Lendegainst such Borrower or any collateral, whetharat such claim, remedy or ric
arises in equity or under contract, statute or comfaw, including, without limitation, the right take or receive from such Borrower,
directly or indirectly, in cash or other propertyly set-off or in any other manner, payment ousigcon account of such claim,
remedy or right. If any amount shall be paid to RivWiolation of the preceding sentence at any tprier to the later of the cash
payment in full of the Obligations and all other@mts payable under this Guaranty and the Ternoinddiate, such amount shall be
held in trust for the benefit of the Facility Ageartd the Lenders and shall forthwith be paid toR&eility Agent to be credited and
applied to the Obligations and all other amountgpée under this Guaranty, whether matured or uaradt in accordance with the
terms of this Agreement and this Guaranty, or théld as collateral for any Obligations or otheioamts payable under this Guaranty
thereafter arising. PMI acknowledges that it wélteive direct and indirect benefits from the finagarrangements contemplated by
this Agreement and this Guaranty and that the waigeforth in this Section 8.3(b) is knowingly nead contemplation of such
benefits.

Continuing GuarantyThis Guaranty is a continuing guaranty and sfalfemain in full force and effect until paymentfull (after the
Termination Date) of the Obligations and all otherounts payable under this Guaranty, (b) be bindpan PMI, its successors and
assigns, and (c) inure to the benefit of and beresfble by the Lenders, the Facility Agent and tlespective successors, transferees
and assigns
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9.2.

MISCELLANEOUS

Amendments, EtcNo amendment or waiver of any provision of thigrédement, nor consent to any departure by any Bemror PMI
therefrom, shall in any event be effective unlégsdame shall be in writing and signed by the Reduienders or if such amendment,
waiver or consent relates solely to the Revolvimgdit Lenders, the Swingline Lenders or the Termdsss, respectively, the Lenders
holding 50.1% of the aggregate Revolving Credit @otments, Swingline Commitments or Term Commitmergspectively, and
then such waiver or consent shall be effective amlyre specific instance and for the specific psgfor which given; provided
however, that no amendment, waiver or consent shall, gritesiriting and signed by all the Lenders affedtesteby, do any of the
following: (a) waive any of the conditions speaifimm Sections 3.1 and 3.2, (b) increase the Comemitmof the Lenders or subject the
Lenders to any additional obligations, (c) reddw irincipal of, or interest on, the Advances or fa®s or other amounts payable
hereunder, (d) postpone any date fixed for any mayraf principal of, or interest on, the Advancesy fees or other amounts
payable hereunder, (e) change the percentage @fdhmmitments, or the number of Lenders, that sk@llequired for the Lenders or
any of them to take any action hereunder, (f) sdd@MI from any of its obligations under Articl®B8(g) amend this Section 9.1; and
provided furthethat no amendment, waiver or consent shall, untessiting and signed by the Facility Agent in afilol to the
Lenders required above to take such action, affectights or duties of the Facility Agent undestAgreement or any Advanc

Notices, Etc. (a) AddressesAll notices and other communications providedtfereunder shall be in writing (including facsimile
communication) and mailed, telecopied, or deliveesdfollows:

if to any Borrower or to PMI, as guarantor:

Philip Morris International Inc.
120 Park Avenue

New York, New York 10017
Attention: Secretary

Fax number: 917-663-5372

and

Philip Morris International Management S.A.
Avenue de Cour 107

1001 Lausanne

Switzerland

Attention: Treasurer

Fax number: +41-21-242-4771;

and
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Philip Morris Finance S.A.
Avenue de Cour 107

1001 Lausanne

Switzerland

Attention: Controller
Facsmile: +41-58-242-4771;

with a copy to (until the Spin-Off has occurred):

Altria Corporate Services, Inc.

120 Park Avenue

New York, New York 10017

Attention: Treasury Department - Debt Administratio
Fax number: (914) 272-0420;

if to any Initial Lender, at its Applicable Lendir@ffice specified opposite its name on Scheduleréto;

if to any other Lender, at its Applicable LendinffiGe specified in the Assignment and Acceptancespant to which it became a
Lender;

if to JPMEL, as Facility Agent and Swingline Agent:

J.P. Morgan Europe Limited

EMEA Loan and Agency Department
125 London Wall

London EC2Y 5AJ

Attention: Loans Agency

Facsimile: +44 (0) 207 77 2360

as to any Borrower, PMI or the Facility Agent atlswther address as shall be designated by sutghipar written notice to the other parties
and, as to each other party, at such other addsesisall be designated by such party in a writtgice to PMI and the Facility Agent.

(b) Effectiveness of NoticesAll such notices and communications shall, wheziled or telecopied, be effective when depositeithénmail ol
telecopied, respectively, except that notices amdrounications to the Facility Agent pursuant toiélet 2, 3 or 7 shall not be effective until
received by the Facility Agent. Delivery by facsiendf an executed counterpart of any amendmentadrexr of any provision of this
Agreement or of any Exhibit hereto to be executad delivered hereunder shall be effective as dslieéa manually executed counterpart
thereof.

9.3. No Waiver; Remedie. No failure on the part of any Lender or the Agcigent to exercise, and no delay in exercisany right
hereunder or under any Note shall operate as sewtiereof; nor shall any single or partial exax@$ any such right preclude any
other or further exercise thereof or the exercfsang other right. The remedies herein providedcamaulative and not exclusive of ¢
remedies provided by la
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9.4.

Costs and Expense@) Facility Agent; EnforcemenfPMI agrees to pay on demand all reasonable eost&xpenses in connection
with the preparation, execution, delivery, admirigson (excluding any cost or expenses for admiaiistn related to the overhead of
the Facility Agent), modification and amendmentio$é Agreement and the documents to be delivereglineer, including, without
limitation, the reasonable fees and out-of-pockeeases of counsel for the Facility Agent with exgtpghereto and with respect to
advising the Facility Agent as to its rights andpensibilities under this Agreement, and all casits expenses of the Lenders and the
Facility Agent, if any (including, without limitadn, reasonable counsel fees and expenses of tlietseand the Facility Agent), in
connection with the enforcement (whether througdotiations, legal proceedings or otherwise) of fggeement and the other
documents to be delivered hereun:

(b) Prepayment of Advancesf any payment of principal of Advance is madbestthan on the last day of the Interest Periodtimh
Advance or at its maturity, as a result of a paynpeimsuant to Section 2.12, acceleration of theunitsitof the Advances pursuant to
Section 6.2, an assignment made as a result ahartitby PMI pursuant to Section 9.7(a) or for ateoreason, PMI shall, upon
demand by any Lender (with a copy of such demarnhkead-acility Agent or the Swingline Agent, as agpgible), pay to the Facility
Agent or the Swingline Agent, as applicable, far #tcount of such Lender any amounts requiredrtgpensate such Lender for any
additional losses, costs or expenses which it rmaganably incur as a result of such payment, ifgydvithout limitation, any loss
(excluding loss of anticipated profits), cost operse incurred by reason of the liquidation or qr@esment of deposits or other funds
acquired by any Lender to fund or maintain suchaube. Without prejudice to the survival of any othgreement of any Borrower or
PMI hereunder, the agreements and obligationsaf Barrower and PMI contained in Section 2.4(c)0%), 2.16, 2.19, and this
Section 9.4(b) shall survive the payment in fulpahcipal and interest hereunder.

(c) Indemnification Each Borrower and PMI jointly and severally agieexdemnify and hold harmless the Facility Agant each
Lender and each of their respective affiliates tiemdipersons, directors, officers, employees, attgs and agents (each, an “
Indemnified Party) from and against any and all claims, damagessds, liabilities and expenses (including, witHomitation,
reasonable fees and disbursements of counsel) wiagtbe incurred by or asserted against any IndedriParty, in each case in
connection with or arising out of, or in connectigith the preparation for or defense of, any inigegton, litigation, or proceeding

(i) related to any transaction or proposed tramnsagivhether or not consummated) in which any pedseof any Borrowing are appli
or proposed to be applied, directly or indirecty,any Borrower, whether or not such IndemnifiedtyPs a party to such transaction
or (ii) related to any Borrower’s or PMI’s enteringo this Agreement, or to any actions or omissiohany Borrower or PMI, any of
their respective Subsidiaries or affiliates or ahjts or their respective officers, directors, doyges or agents in connection therew
in each case
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9.5.

9.6.

9.7.

whether or not an Indemnified Party is a partyet@and whether or not such investigation, litigator proceeding is brought by PMI
or any Borrower or any other Person; provigédwever, that neither any Borrower nor PMI shall be regdito indemnify any such
Indemnified Party from or against any portion oflsilaims, damages, losses, liabilities or expetisss found in a final, non-
appealable judgment by a court of competent justazh to have resulted from the gross negligenogilfiul misconduct of such
Indemnified Party.

Right of SeOff . Upon (i) the occurrence and during the contineasfcany Event of Default and (ii) the making of tlequest or the
granting of the consent specified by Section 6.2uthorize the Facility Agent to declare the Adwsdue and payable pursuant to the
provisions of Section 6.2, each Lender is herelthaized at any time and from time to time, to fikest extent permitted by law, to
set off and apply any and all deposits (generabecial, time or demand, provisional or final) my ime held and other indebtedness
at any time owing by such Lender to or for the redthe account of PMI or any Borrower againsg and all of the obligations of

any Borrower or PMI now or hereafter existing untteés Agreement, whether or not such Lender staletmade any demand under
this Agreement and although such obligations mayrieatured. Each Lender shall promptly notify thprapriate Borrower or PMI,

as the case may be, after any such set-off anicapiph, providedhat the failure to give such notice shall not efffitne validity of

such set-off and application. The rights of eachdes and its affiliates under this Section 9.5iareddition to other rights and
remedies (including, without limitation, other riglof se-off) that such Lender and its affiliates may he

Binding Effect This Agreement shall be binding upon and inurth&obenefit of PMI, the Facility Agent, the Swimgl Agent, and
each Lender and their respective successors aighgsexcept that neither any Borrower nor PMI khaVe the right to assign its
rights hereunder or any interest herein withoutpthier written consent of the Lende

Assignments and Participation®) Assignment of Lender ObligationEach Lender may and, if demanded by PMI uposrasitlfive
Business Days’ notice to such Lender and the Fadiljent, will assign to one or more Persons ak @ortion of its rights and
obligations under this Agreement (including, withbmitation, all or a portion of its Commitmentacgthe Advances owing to it),
subjectto the following:

(i) each such assignment shall be of a constadtpaha varying, percentage of all rights and ailigns under one or more Facilities
under this Agreement (it being understood thatassignment under a Revolving Credit Facility shrdlude a proportionate
assignment under the related Swingline Facilitya@gicable);

(i) the amount of the Commitment of the assigriiegder being assigned pursuant to each such assigr{idetermined as of the d
of the Assignment and Acceptance with respect ¢h sissignment) shall in no event be less tHahG00,000 for Term Commitmer
and $10,000,000 for Revolving Credit Commitmentsjsct, in each case, to reduction at the soleetist of PMI) and shall be an
integral multiple of €1,000,000 or $1,000,000, extively;
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(iii) each such assignment shall be to an Elighkdsignee, providedhoweverthat an assignment to a bank or other financial
institution that is not a Qualifying Bank shall i effective without the written approval of PMihich approval shall be notified
to the Facility Agent;

(iv) each such assignment made as a result of anidiny PMI pursuant to this Section 9.7(a) shakivanged by PMI after
consultation with the Facility Agent and shall higiner an assignment of all of the rights and olilagss of the assigning Lender
under this Agreement or an assignment of a podfauch rights and obligations made concurrentihanother such assignment
or other such assignments which together covefdlie rights and obligations of the assigning Lemahder this Agreement;

(v) no Lender shall be obligated to make any ssdigament as a result of a demand by PMI purseathig Section 9.7(a) unless
and until such Lender shall have received one aemayments from either the Borrowers to whichai butstanding Advances or
one or more Eligible Assignees in an aggregate atraiieast equal to the aggregate outstandingipahamount of the Advanc
owing to such Lender, together with accrued intetfeereon to the date of payment of such principabunt and all other amounts
payable to such Lender under this Agreement; and

(vi) the parties to each such assignment shalliggeand the assigning Lender shall, not less tiverBusiness Days prior to the
effectiveness of any Assignment and Acceptancéyeateio the Facility Agent which shall give prommitice thereof to PMI by
facsimile, for the Facility Agent’s acceptance aadording in the Register, an Assignment and Acoegs, together with a
processing and recordation fee of €1,500 for Teom@itments and $2,000 for Revolving Credit Commitisgprovidedhat, if
such assignment is made as a result of a demaR#Mbwnder this Section 9.7(a), PMI shall pay orsmto be paid such €1,500 or
$2,000 fee, as the case may be.

Upon such execution, delivery, acceptance and daogrfrom and after the effective date specifieéach Assignment and Acceptance,

(x) the assignee thereunder shall be a party haratpto the extent that rights and obligationgbeder have been assigned to it pursuant to
such Assignment and Acceptance, have the rightehlightions of a Lender hereunder and (y) thegassg Lender thereunder shall, to the
extent that rights and obligations hereunder haentassigned by it pursuant to such AssignmenAandptance, relinquish its rights (other
than those provided under Section 9.4) and begetefiom its obligations under this Agreement (amdhe case of an Assignment and
Acceptance covering all or the remaining portiorafassigning Lendexr'rights and obligations under this Agreement, dueider shall cea
to be a party hereto), other than Section 9.12.
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(b) Assignment and AcceptancBy executing and delivering an Assignment andeftance, the assigning Lender thereunder and the
assignee thereunder confirm to and agree with etigr and the other parties hereto as followttipr than as provided in such
Assignment and Acceptance, such assigning Lendkesn@o representation or warranty and assumessponmsibility with respect to
any statements, warranties or representations imamtdn connection with this Agreement or the axem, legality, validity,
enforceability, genuineness, sufficiency or valfiéhts Agreement or any other instrument or docunfiemished pursuant hereto;

(i) such assigning Lender makes no representatiomarranty and assumes no responsibility witheespo the financial condition of
any Borrower or PMI or the performance or obseredng any Borrower or PMI of any of its obligatiomsder this Agreement or any
other instrument or document furnished pursuargtoe(iii) such assignee confirms that it has resgia copy of this Agreement,
together with copies of the financial statementsrred to in Section 4.1 and such other documemdsrg#ormation as it has deemed
appropriate to make its own credit analysis ands@atto enter into such Assignment and Acceptaigesuch assignee will,
independently and without reliance upon the Faclligent, such assigning Lender or any other Leaderbased on such documents
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not taking action under
this Agreement; (v) such assignee confirms thiatain Eligible Assignee; (vi) such assignee reprssthat (A) the source of any funds
it is using to acquire the assigning Lender’s ies¢or to make any Advance is not and will not lae @ssets as defined under the
regulations of the Department of Labor of any Rlahject to Title | of ERISA or Section 4975 of tiede or (B) the assignment or
Advance is not and will not be a non-exempt prdbibitransaction as defined in Section 406 of ERI&A) such assignee appoints
and authorizes the Facility Agent to take suchoactis agent on its behalf and to exercise such ngcavel discretion under this
Agreement as are delegated to the Facility Agerthbyterms hereof, together with such powers ascréliion as are reasonably
incidental thereto; and (viii) such assignee agtkasit will perform in accordance with their tesrall of the obligations that by the
terms of this Agreement are required to be perfdrineit as a Lender.

(c) Agents Acceptance Upon its receipt of an Assignment and Acceptan@zuted by an assigning Lender and an assignee
representing that it is an Eligible Assignee, tbgetwith any Note or Notes subject to such assigrintkee Facility Agent shall, if such
Assignment and Acceptance has been completed amgidstantially the form of Exhibit C hereto, §)cept such Assignment and
Acceptance, (ii) record the information containkeerein in the Register and (iii) give prompt notibereof to PMI.

(d) Register The Facility Agent shall maintain at its addresferred to in Section 9.2 a copy of each Assigrtraed Acceptance
delivered to and accepted by it and a registetiferecordation of the names and addresses ofethédrs and the Commitment of, and
principal amount of the Advances owing to, eachdszrfrom time to time (the “ Reqist®r The entries in the Register shall be
conclusive and binding for all purposes, absentifaesinerror, and PMI, the Borrowers, the Facilitgekt and the Lenders may treat
each Person whose name is recorded in the Regsstet.ender hereunder for all purposes of this ément. The Register shall be
available for inspection by PMI, any Borrower oydrender at any reasonable time and from timenb@ tipon reasonable prior noti
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9.8.

(e) Sale of ParticipationEach Lender may sell participations to one oren@ualifying Banks in or to all or a portion of fights and
obligations under this Agreement (including, withbmitation, all or a portion of its Commitmenhe Advances owing to it and any
Note or Notes held by it), subjetct the following:

(i) such Lender’s obligations under this Agreem@mtiuding, without limitation, its Commitment tdvR hereunder) shall remain
unchanged,

(i) such Lender shall remain solely responsibléhi other parties hereto for the performance of abligations,

(iii) PMI, the other Borrowers, the Facility Ageand the other Lenders shall continue to deal saetydirectly with such Lender
in connection with such Lender’s rights and obligra¢ under this Agreement, and

(iv) no participant under any such participatioalshave any right to approve any amendment or @rad¥ any provision of this
Agreement, or any consent to any departure by amyoBrer or PMI therefrom, except to the extent hath amendment, waiver
or consent would reduce the principal of, or inéémn, the Advances or any fees or other amounisipa hereunder, in each case
to the extent subject to such participation, ottpase any date fixed for any payment of princigfalbo interest on, the Advances
or any fees or other amounts payable hereundegdh case to the extent subject to such partioipati

(f) Disclosure of Information Any Lender may, in connection with any assignn@marticipation or proposed assignment or
participation pursuant to this Section 9.7, diseltisthe assignee or participant or proposed assignparticipant, any information
relating to PMI or any Borrower furnished to suander by or on behalf of PMI or any Borrower; pdadthat, prior to any such
disclosure, the assignee or participant or propassijnee or participant shall agree to preseeedhfidentiality of any confidential
information relating to PMI received by it from $utender by signing a confidentiality agreementssaitially in the form attached
hereto as Exhibit H.

(9) Regulation A Security InteresNotwithstanding any other provision set forttithis Agreement, any Lender may at any time create
a security interest in all or any portion of itghis under this Agreement (including, without liatibn, the Advances owing to it and
any Note or Notes held by it) in favor of any Feddteserve Bank in accordance with Regulation A.

Designated Subsidiarie) Designation PMI may at any time, and from time to time, byivkry to the Facility Agent of a
Designation Agreement duly executed by PMI andéspective Subsidiary and substantially in the fofrixhibit D hereto, designé
such Subsidiary as"Designated Subsidia” for purposes of this Agreement and s
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9.9.

9.10.

9.11.

Subsidiary shall thereupon become a “DesignatediSialoy” for purposes of this Agreement and, ashssball have all of the rights
and obligations of a Borrower hereunder. The Rgciigent shall promptly notify each Lender of eactth designation by PMI and
identity of the respective Subsidia

(b) Termination Upon the payment and performance in full of &lihe indebtedness, liabilities and obligations emithis Agreement
of any Designated Subsidiary then, so long aseatithe no Notice of Pro Rata Borrowing or NoticeSefingline Borrowing in respect
of such Designated Subsidiary is outstanding, Sudsidiary’s status as a “Designated Subsidiargll $erminate upon notice to such
effect from the Facility Agent to the Lenders (whigotice the Facility Agent shall give promptlydaonly upon its receipt of a request
therefor from PMI). Thereafter, the Lenders shaluimder no further obligation to make any Advaneestinder to such former
Designated Subsidiary until such time as it haslbedesignated a Designated Subsidiary by PMI jpuntsto Section 9.8(a).

Governing Law This Agreement and the Notes shall be governeatyy construed in accordance with, the laws oStiag¢e of New
York.

Execution in Counterpart3his Agreement may be executed in any numbeooiterparts and by different parties hereto in sepa
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and
the same agreement. Delivery of an executed cquarteof a signature page to this Agreement by faibsishall be effective as
delivery of a manually executed counterpart of fkggeement

Jurisdiction, Etc(a) Submission to Jurisdiction; Service of Pescd=ach of the parties hereto hereby irrevocablywaranditionally
submits, for itself and its property, to the norasive jurisdiction of any New York state courtleederal court of the United States of
America sitting in New York City, and any appellaturt from any thereof, in any action or procegdanising out of or relating to th
Agreement, or for recognition or enforcement of ardgment, and each of the parties hereto herebydcably and unconditionally
agrees that all claims in respect of any such aatigproceeding may be heard and determined irsacly New York state court or, to
the extent permitted by law, in such Federal cdtath Borrower (other than PMI) hereby agreesgbatice of process in any such
action or proceeding brought in any such New Y daltescourt or in such Federal court may be made @l at 120 Park Avenue,
New York, NY 10017, Attention: Secretary, or sutchey address in the United States as notifiedad-tcility Agent from time ti

time (the “ Process Agefl}, and each Designated Subsidiary hereby irrevigcapoints the Process Agent its authorized atgent
accept such service of process, and agrees thigiline of the Process Agent to give any noticamy such service shall not impair or
affect the validity of such service or of any judgmhrendered in any action or proceeding baseé@dneiEach Borrower hereby further
irrevocably consents to the service of processynaction or proceeding in such courts by the mgithereof by any parties hereto by
registered or certified mail, postage prepaiduchsBorrower at its address specified pursuanetdi@ 9.2. Each of the parties her
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9.12.

9.13.

agrees that a final judgment in any such actioproceeding shall be conclusive and may be enfarcether jurisdictions by suit on
the judgment or in any other manner provided by Idathing in this Agreement shall affect any rigfdit any party may otherwise
have to serve legal process in any other manneritied by law or to bring any action or proceediatating to this Agreement or the
Notes in the courts of any jurisdictic

(b) PMI as Process AgenPMI hereby accepts its appointment as Processt/gel agrees that (i) it will maintain an officeNlew
York, New York, or such other address in the Uniitates as notified to the Facility Agent from titodime, through the Termination
Date and will give the Facility Agent prompt notickany change of its address, (ii) it will perfoits duties as Process Agent to
receive on behalf of each Designated Subsidiaryitanatoperty service of copies of the summons@ordplaint and any other process
which may be served in any action or proceedirany New York State or Federal court sitting in Néerk City arising out of or
relating to this Agreement and (iii) it will formaduforthwith to each Designated Subsidiary at iemtburrent address copies of any
summons, complaint and other process which PMlivesen connection with its appointment as Prodegsnt.

(c) Waivers. Each of the parties hereto irrevocably and unitmmally waives, to the fullest extent it may |éigaand effectively do sc
any objection that it may now or hereafter havthtolaying of venue of any suit, action or procaegdirising out of or relating to this
Agreement or the Notes in any New York state orgfaldcourt. Each of the parties hereto hereby atably waives, to the fullest
extent permitted by law, the defense of an incorardrforum to the maintenance of such action ocgeding in any such court.

Confidentiality None of the Agents, the Mandated Lead ArrangedsBookrunners nor any Lender shall disclose amfidential
information relating to PMI or any Borrower to aother Person without the consent of PMI, other tt@drto such Agent’s or such
Lender’s affiliates and their officers, directoespployees, agents and advisors and, as contemphat®dction 9.7(f), to actual or
prospective assignees and participants, and theradh such case, only on a confidential basiwviged, however, that such actual or
prospective assignee or participant shall have bese aware of this Section 9.12 and shall haveeaigio be bound by its provisions
as if it were a party to this Agreement, (b) asured by any law, rule or regulation or judiciabpess, and (c) as requested or required
by any state, federal or foreign authority or exagniregulating banks or banking or other finanitiatitutions.

Integration This Agreement and the Notes represent the agneteofi PMI, the other Borrowers, the Facility Agehie Swingline
Agent and the Lenders with respect to the subjedtanhereof, and there are no promises, undegskiepresentations or warranties
by the Facility Agent, the Swingline Agent, PMlgtbther Borrowers or any Lender relative to thgesttbmatter hereof not expressly
set forth or referred to herein or in the Notesothan the matters referred to in Sections 2.1&()9.4(a) and except for
Confidentiality Agreements entered into by eachdegrin connection with this Agreeme
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9.14.

9.15.

USA Patriot Act Notice, Et@he Facility Agent and each Lender hereby notififesBorrowers that pursuant to the requirementhef
USA Patriot Act (Title 11l of Pub. L. 107-56 (sigdento law October 26, 2001)) (the “ Patriot Axbr any similar “know your
customer” or other similar checks under all apfiliedaws and regulations, it is required to obtaarjfy and record information that
identifies the Borrowers, which information incliedine name and address of each Borrower and afoemiation that will allow such
Lender to identify such Borrower in accordance wiith Patriot Act or any similar “know your custorher other similar checks under
all applicable laws and regulatiot

Judgmenta) If for the purposes of obtaining judgment ity @ourt it is necessary to convert a sum due heleuin Dollars into Euro,
or to convert a sum due hereunder in Euro intodds|lthe parties hereto agree, to the fullest exient they may effectively do so, tt
the rate of exchange used shall be the Equivalentof on the Business Day preceding that on wiimeth judgment is given

(b) The obligation of any Borrower in respect of aum due from it in Euro or Dollars (the * Prim&wrrency’) to any Lender or ar
Agent hereunder shall, notwithstanding any judgnieainy other currency, be discharged only to ttterd that on the Business Day
following receipt by such Lender or such Agenttfescase may be), of any sum adjudged to be sindueh other currency, such
Lender or such Agent (as the case may be) maycordance with normal banking procedures purchasapplicable Primary
Currency with such other currency; if the amounthef applicable Primary Currency so purchasedsis tlean such sum due to such
Lender or such Agent (as the case may be) in thkcaple Primary Currency, the Borrowers agree asparate obligation and
notwithstanding any such judgment, to indemnifytsuender or such Agent (as the case may be) agaioktloss, and if the amount
of the applicable Primary Currency so purchase@eds such sum due to any Lender or such Agentiéasase may be) in the
applicable Primary Currency, such Lender or suchridas the case may be) agrees to remit to tHeaple Borrower such excess.
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EXHIBIT A-1 - FORM OF
TRANCHE A REVOLVING CREDIT NOTE

Dated: , 20
$
FOR VALUE RECEIVED, the undersigned, [NAME OF BORRER], a corporation (the “ Borroweh), HEREBY
PROMISES TO PAY to the order of (the “ Lender") for the account of its Applicable Lending Offiom the Termination Date

(each as defined in the Credit Agreement refemwdabtow) the principal sum of ${amount of the Lersl@ranche A Revolving Credit
Commitment in figures] or, if less, the aggregaiagipal amount of the Tranche A Revolving Credawances outstanding on the
Termination Date made by the Lender to the Borrgwesuant to the Credit Agreement, dated as dDpjember 2007 among Philip Morris
International Inc., the Lender and certain othadbrs party thereto, J.P. Morgan Europe Limited;ality Agent and Swingline Agent, and
J.P. Morgan plc, Citigroup Global Markets Limit&tredit Suisse, Cayman Islands Branch, Deutsche Bankrities Inc., Goldman Sachs
Credit Partners L.P. and Lehman Brothers Inc., anddted Lead Arrangers and Bookrunners for suchémsnas amended or modified from
time to time, the “ Credit Agreemeyitthe terms defined therein being used hereimagein defined).

The Borrower promises to pay interest on the unpaittipal amount of each Tranche A Revolving Crédivance from the date of
such Tranche A Revolving Credit Advance until spemcipal amount is paid in full, at such intereste, and payable at such times, as are
specified in the Credit Agreement.

Both principal and interest in respect of each €h@nA Revolving Credit Advance are payable in Ear®ollars, as the case may be, to
J.P. Morgan Europe Limited, as Facility Agent, tlee account of the Lender at the office of J.P.d4&orEurope Limited, located in London,
England for payments in Euro or New York, New Yéok payments in Dollars, in same day funds. Ea@n®he A Revolving Credit
Advance owing to the Lender by the Borrower pursdanhe Credit Agreement, and all payments madaomount of principal thereof, shall
be recorded by the Lender and, prior to any trarsfecof, endorsed on the grid attached heretohnikipart of this Promissory Note.

This Promissory Note is one of the Tranche A Remg)\Credit Notes referred to in, and is entitledhe benefits of, the Credit
Agreement. The Credit Agreement, among other thifigprovides for the making of Tranche A Revolyi@redit Advances by the Lender to
the Borrower from time to time in an aggregate amawt to exceed at any time outstanding the Dallaount first above mentioned, the
indebtedness of the Borrower resulting from eadth Stranche A Revolving Credit Advance being evidmhby this Promissory Note,

(i) contains provisions for determining the DolBquivalent of Advances denominated in Euro anpd@ntains provisions for acceleratior
the maturity hereof upon the happening of certtites events and also for prepayments on accoynirafipal hereof prior to the maturity
hereof upon the terms and conditions therein sieelc



This Promissory Note shall be governed by, andtcoed in accordance with, the laws of the Stat@# York.

[NAME OF BORROWER]

By

Name
Title:



Date

TRANCHE A REVOLVING CREDIT LOANS AND PAYMENTS OF PRICIPAL

Type of
Tranche A
Revolving

Credit

Advance

Amount of

Tranche A

Revolving
Credit

Advance

Amount
of
Principal Unpaid
Interest Paid Principal
Rate or Prepaid Balance

Notation

Made By



EXHIBIT A-2 - FORM OF
TRANCHE B REVOLVING CREDIT NOTI

Dated: , 20
$
FOR VALUE RECEIVED, the undersigned, [NAME OF BORRER], a corporation (the “ Borroweh), HEREBY
PROMISES TO PAY to the order of (the “ Lender") for the account of its Applicable Lending Offiom the Termination Date

(each as defined in the Credit Agreement refemdabtow) the principal sum of ${amount of the Lensl@ranche B Revolving Credit
Commitment in figures] or, if less, the aggregaiagpal amount of the Tranche B Revolving Creditvances outstanding on the
Termination Date made by the Lender to the Borrgwesuant to the Credit Agreement, dated as dDpember 2007 among Philip Morris
International Inc., the Lender and certain othadbrs party thereto, J.P. Morgan Europe Limited;ality Agent and Swingline Agent, and
J.P. Morgan plc, Citigroup Global Markets Limit&tredit Suisse, Cayman Islands Branch, Deutsche Bankrities Inc., Goldman Sachs
Credit Partners L.P. and Lehman Brothers Inc., anddted Lead Arrangers and Bookrunners for suchémsnas amended or modified from
time to time, the “ Credit Agreemeyitthe terms defined therein being used hereimagein defined).

The Borrower promises to pay interest on the unpaittipal amount of each Tranche B Revolving Crédivance from the date of
such Tranche B Revolving Credit Advance until spdhcipal amount is paid in full, at such interestie, and payable at such times, as are
specified in the Credit Agreement.

Both principal and interest in respect of each thenB Revolving Credit Advance are payable in Ear®ollars, as the case may be, to
J.P. Morgan Europe Limited, as Facility Agent, tlee account of the Lender at the office of J.P.d4&orEurope Limited, located in London,
England for payments in Euro or New York, New Yéok payments in Dollars, in same day funds. Ea@n®he B Revolving Credit
Advance owing to the Lender by the Borrower pursdanhe Credit Agreement, and all payments madaomount of principal thereof, shall
be recorded by the Lender and, prior to any trartsfecof, endorsed on the grid attached heretohnikipart of this Promissory Note.

This Promissory Note is one of the Tranche B RanghCredit Notes referred to in, and is entitledhe benefits of, the Credit
Agreement. The Credit Agreement, among other thifigprovides for the making of Tranche B Revolyi@redit Advances by the Lender to
the Borrower from time to time in an aggregate amiawot to exceed at any time outstanding the Dalfaount first above mentioned, the
indebtedness of the Borrower resulting from eadalh Stranche B Revolving Credit Advance being evigehioy this Promissory Note,

(i) contains provisions for determining the DolBquivalent of Advances denominated in Euro anpd@ntains provisions for acceleratior
the maturity hereof upon the happening of certtites events and also for prepayments on accoynirafipal hereof prior to the maturity
hereof upon the terms and conditions therein sieelc



This Promissory Note shall be governed by, andtcoed in accordance with, the laws of the Stat@# York.

[NAME OF BORROWER]

By

Name:
Title:



Date

TRANCHE B REVOLVING CREDIT LOANS AND PAYMENTS OF PRICIPAL

Type of
Tranche B
Revolving

Credit

Advance

Amount of
Tranche B
Revolving
Credit
Advance

Interest
Rate

Amount
of
Principal Unpaid
Paid Principal

or Prepaid Balance

Notation
Made By



EXHIBIT A-3 - FORM OF

TERM NOTE
Dated: ,20__
EUR
FOR VALUE RECEIVED, the undersigned, [NAME OF BORRER], a corporation (the “ Borroweh), HEREBY
PROMISES TO PAY to the order of (the “ Lender") for the account of its Applicable Lending Offiom the Termination Date

(each as defined in the Credit Agreement refemeuketow) the principal sum of EUR [amount of thenter's Term Commitment in figures]
or, if less, the aggregate principal amount ofteem Advances outstanding on the Termination Dadderby the Lender to the Borrower
pursuant to the Credit Agreement, dated as of ddinber 2007 among Philip Morris International lttee Lender and certain other lenders
party thereto, J.P. Morgan Europe Limited, as fgcdlgent and Swingline Agent, and J.P. Morgan glitigroup Global Markets Limited,
Credit Suisse, Cayman Islands Branch, Deutsche Banlrities Inc., Goldman Sachs Credit Partners Bl Lehman Brothers Inc., as
Mandated Lead Arrangers and Bookrunners for suctiees (as amended or modified from time to time,“tE€redit Agreement’ the terms
defined therein being used herein as therein défine

The Borrower promises to pay interest on the unpaittipal amount of each Term Advance from theeddtsuch Term Advance until
such principal amount is paid in full at such ietrrate, and payable at such times as are spkiifithe Credit Agreement.

Both principal and interest are payable in Eurd.®2 Morgan Europe Limited, as Facility Agent, thoe account of the Lender at the
office of J.P. Morgan Europe Limited, located imidon, England, in same day funds. Each Term Advandeg to the Lender by the
Borrower pursuant to the Credit Agreement, ang@iments made on account of principal thereof| sleatecorded by the Lender and, prior
to any transfer hereof, endorsed on the grid at&iereto which is part of this Promissory Note.

This Promissory Note is one of the Term Notes retéto in, and is entitled to the benefits of, @redit Agreement. The Credit
Agreement, among other things, contains provisfonacceleration of the maturity hereof upon thpgening of certain stated events.

The Borrower hereby waives presentment, demandggirand notice of any kind. No failure to exercesed no delay in exercising, any
rights hereunder on the part of the holder herkafl ®perate as a waiver of such rights.

This Promissory Note shall be governed by, andtcoed in accordance with, the laws of the Stat@# York.

[NAME OF BORROWER]

By
Name:
Title:




TERM LOANS AND PAYMENTS OF PRINCIPAL

Amount
of
Principal Unpaid
Amount of Interest Paid Principal Notation

Date Term Advance Rate or Prepaid Balance Made By




EXHIBIT B-1 - FORM OF NOTICE O
PRO RATA BORROWINC

[Date]

J.P. Morgan Europe Limited, as Facility Agent
for the Lenders party
to the Credit Agreement
referred to below

Attention: Loans Agency

Ladies and Gentlemen:

[NAME OF BORROWERY], refers to the Credit Agreemeddted as of [4] December 2007 (as amended or raddibm time to time,
the “ Credit Agreement the terms defined therein being used hereitherein defined), among Philip Morris Internatioivad., the Lenders
party thereto and J.P. Morgan Europe Limited, aslifaand Swingline Agent, and J.P. Morgan plcti@oup Global Markets Limited, Crel
Suisse, Cayman Islands Branch, Deutsche Bank $iesuric., Goldman Sachs Credit Partners L.P. afthian Brothers Inc., as Mandated
Lead Arrangers and Bookrunners, and hereby givasptice, irrevocably, pursuant to Section 2.4hef Credit Agreement that the
undersigned hereby requests a Pro Rata Borrowidgrithe Credit Agreement, and in that connectids fegth below the information relati
to such Pro Rata Borrowing (the “ Proposed Pro Bataowing”) as required by Section 2.4(a) of the Credit Agnent:

0] The date of the Proposed Pro Rata Borrowir , 20

(il  The type of Pro Rata Borrowing being requested[ig@anche A Revolving Credit Borrowing] [TrancheR&volving Credi
Borrowing] [Term Borrowing]

(iii)  The Type of Advances comprising the Proposed Pta Barrowing is [EURIBOR Advances] [LIBOR Advance$]
(iv)  The aggregate amount of the Proposed Pro RataBioigas [EUR][$] [ ].

(v)  The initial Interest Period for each [EURIBOR][LIBY)!Advance made as part of the Proposed Pro Rata \Bioigds
month(s).

1 Not available for Term Advance



(vi)  Account to credit with funds

The undersigned, as applicable, hereby certifiasttie following statements are true on the datedieand will be true on the date of
the Proposed Pro Rata Borrowing:

(a) the representations and warranties contain&eation 4.1 of the Credit Agreement (except tipeasentations set forth in the
last sentence of subsection (e) thereof and inestios (f) thereof (other than clause (i) thereaf correct, before and after giving
effect to the Proposed Pro Rata Borrowing and écagbplication of the proceeds therefrom, as thangtle on and as of such date;

[if the Borrower is a Designated Subsidiary: theresentations and warranties of such Designatedidaby contained in its
Designation Agreement are correct, before and gfteéng effect to the Proposed Pro Rata Borrowing # the application of the
proceeds therefrom, as though made on and as lofdsie;]

(b) after giving effect to the application of theopeeds of all Borrowings on the date of such Patamorrowing (together with
any other resources of the Borrower applied togdtterewith), no event has occurred and is comigiuor would result from such Pro
Rata Borrowing, that constitutes a Default or EvafriDefault;

(c) if such Proposed Pro Rata Borrowing is in agragate principal amount equal to or greater tte00%00,000, or the
Equivalent in Euro thereof, and is being made imn&xtion with any purchase of shares of the Borrsa@ PMI's capital stock or the
capital stock of any other Person, or any purclefsdl or substantially all of the assets of anyd®e (whether in one transaction or a
series of transactions) or any transaction ofype teferred to in Section 5.2(b) of the Credit égmnent, the statement in clause
(b) above will be true on a pro formasis as if such transaction or purchase shall baga completed; and

(d) the aggregate principal amount of the Propé&edRata Borrowing and all other [Tranche A RevadvCredit] [Tranche B
Revolving Credit] [Term] Borrowings to be made twe same day under the Credit Agreement is withératiigregate unused [Tranche
A Revolving Credit] [Tranche B Revolving Credit]¢fm] Commitments of the Lenders, with any suchmeitgation having been made
after giving effect to a calculation of the Equizad in Dollars of any outstanding Borrowings or [frsed Pro Rata Borrowings that are
denominated in Euro.

Very truly yours,
PHILIP MORRIS INTERNATIONAL INC.
By

Name:
Title:

[NAME OF BORROWER]

By
Name:
Title:




EXHIBIT B-2 - FORM OF NOTICE O
SWINGLINE BORROWINC

[Date]

J.P. Morgan Europe Limited, as Swingline Agent
for the Lenders party to the Credit Agreement
referred to below

Attention: Loans Agency

Ladies and Gentlemen:

[NAME OF BORROWER], refers to the Credit Agreemaetdted as of [4] December 2007 (as amended or raddibm time to time,
the “ Credit Agreement the terms defined therein being used hereimaretn defined), among Philip Morris Internatioiva., the Lenders
party thereto and J.P. Morgan Europe Limited, asgliBaand Swingline Agent, and J.P. Morgan plcti@oup Global Markets Limited, Cres
Suisse, Cayman Islands Branch, Deutsche Bank $iesuric., Goldman Sachs Credit Partners L.P. atdrian Brothers Inc., as Mandated
Lead Arrangers and Bookrunners, and hereby givasgtice, irrevocably, pursuant to Section 2.1¢hefCredit Agreement that the
undersigned hereby requests a Swingline Borrowimtguthe Credit Agreement, and in that connectéis #rth the terms on which such
Swingline Borrowing (the “ Proposed Swingline Baming ") is requested to be made:

0] The date of the Proposed Swingline Borrowing is , 20 ¢t
(i)  The type of Swingline Borrowing being requested [$ranche A Swingline Borrowing] [Tranche B Swiimgd Borrowing].
(i)  The Type of Advances comprising the Swingline Bairgy is [Euro Swingline Advances] [Dollar Swinglidalvances]

(iv)  The aggregate amount of the Proposed SwinglineoBamg is [EUR][$][ ].
(v)  The Interest Period for each [EURIBOR][LIBORH®ance made as part of the Proposed Swingline Bamgpis
day(s).

(vi)  Account to credit with funds

1 Pursuant to Section 2.10(a), the Date of Borrovaiaig be the same date as the notice; provided tieeris given to the Facility Agent on
such date by (i) 10:30 A.M. (London time) or (iffex 10:30 A.M. (London time) and before 12:00 P(Mew York time) subject to
Section 2.12 for Swingline Borrowings consisting tBOR Advances.



The undersigned, as applicable, hereby certifiasttie following statements are true on the datedfeand will be true on the date of
the Proposed Swingline Borrowing:

(a) the representations and warranties contain&éation 4.1 of the Credit Agreement (except tipeegentations set forth in the
last sentence of subsection (e) thereof and inestiios (f) thereof (other than clause (i) thereafp correct, before and after giving
effect to the Proposed Swingline Borrowing andhi® application of the proceeds therefrom, as thangtie on and as of such date;

[if the Borrower is a Designated Subsidiary: theresentations and warranties of such Designatedi@aby contained in its
Designation Agreement are correct, before and gfteéng effect to the Proposed Swingline Borrowangd to the application of the
proceeds therefrom, as though made on and as lofdsue;]

(b) after giving effect to the application of thepeeds of all Borrowings on the date of such SlnegBorrowing (together with
any other resources of the Borrower applied togdtierewith), no event has occurred and is contigudr would result from such
Proposed Swingline Borrowing, that constitutes &Dk or Event of Default;

(c) if such Swingline Borrowing is in an aggregptecipal amount equal to or greater than $500@0M, or the Equivalent in
Euro thereof, and is being made in connection @it purchase of shares of the Borrower’s or BM#pital stock or the capital stock
any other Person, or any purchase of all or subiatlyrall of the assets of any Person (whetheasrie transaction or a series of
transactions) or any transaction of the type refkto in Section 5.2(b) of the Credit Agreemerg, statement in clause (b) above will
true on a pro formbasis as if such transaction or purchase shall bega completed; and

(d) the aggregate principal amount of the Prop&eihgline Borrowing and all other [Tranche A] [Tare B] Swingline
Borrowings to be made on the same day under théitGkxgreement is within the aggregate unused [Thang] [Tranche B] Swingline
Commitments of the Lenders, with any such detertiindhaving been made after giving effect to a aialiton of the Equivalent in
Dollars of any outstanding Borrowings or Proposdngline Borrowings that are denominated in Euro.

Very truly yours,
PHILIP MORRIS INTERNATIONAL INC.
By

Name:
Title:

[NAME OF BORROWER]

By
Name:
Title:




EXHIBIT C - FORM OF
ASSIGNMENT AND ACCEPTANCI

Reference is made to the Credit Agreement, dated [@$ December 2007 (as amended or modified ftione to time, the “ Credit
Agreement” the terms defined therein being used hereimarsein defined), among Philip Morris Internatioirad., a Virginia corporation,
the Lenders party thereto and J.P. Morgan Europétéd, as Facility Agent and Swingline Agent, arfél. Morgan plc, Citigroup Global
Markets Limited, Credit Suisse, Cayman Islands Bhnaeutsche Bank Securities Inc., Goldman SachkdiCPartners L.P. and Lehman
Brothers Inc., as Mandated Lead Arrangers and Bowlers for such Lenders.

The “Assignor” and the “Assignee” referred to orh&dule 1 hereto agree as follows:

1. The Assignor hereby sells and assigns to thegAss, and the Assignee hereby purchases and aséumethe Assignor, an
interest in and to the Assignor’s rights and olilyas under the Credit Agreement as of the datedferqual to the percentage interest
specified on Schedule 1 hereto of all outstandigigts and obligations under the Credit Agreemeifter’giving effect to such sale and
assignment, the AssigneeCommitment and the amount of the Advances owarthd Assignee will be as set forth on Schedulergth. Eac
of the Assignor and the Assignee represents anchntarthat it is authorized to execute and delifiisr Assignment and Acceptance.

2. The Assignor (i) represents and warrants thatthe legal and beneficial owner of the intelmshg assigned by it hereunder
that such interest is free and clear of any adveesm; (ii) makes no representation or warrantgt assumes no responsibility with respect to
any statements, warranties or representations mamtedn connection with the Credit Agreement og thxecution, legality, validity,
enforceability, genuineness, sufficiency or val@i¢ghe Credit Agreement or any other instrumentacuwment furnished pursuant thereto; and
(iii) makes no representation or warranty and agsuno responsibility with respect to the financiahdition of any Borrower or PMI or the
performance or observance by any Borrower or PMinyf of its obligations under the Credit Agreem@nany other instrument or document
furnished pursuant thereto.

3. The Assignee (i) confirms that it has receivedpy of the Credit Agreement, together with cogiethe financial statements
referred to in Section 4.1 thereof and such otleeudhents and information as it has deemed apptegdanake its own credit analysis and
decision to enter into this Assignment and Accepdalfii) agrees that it will, independently andhvaitit reliance upon J.P. Morgan Europe
Limited, as Facility Agent, any other Agent, thesfmor or any other Lender and based on such daatsraed information as it shall deem
appropriate at the time, continue to make its ovedlit decisions in taking or not taking action unttee Credit Agreement; (iii) confirms that
it is an Eligible Assignee (if the Assignee is adQualifying Bank, the assignment shall not beatiffe without the written approval of PMI,
which approval shall be notified to the Facility &d); (iv) represents that (A) the source of amydfuit is using to acquire the Assignor’s
interest or to make any Advance is not and will lm@plan assets as defined under the regulatiotie department of Labor of any Plan
subject to Title | of ERISA or Section 4975 of #ede or (B) the assignment



Advance is not and will be not be a non-exempt initdd transaction as defined in Section 406 of &RI(v) appoints and authorizes J.P.
Morgan Europe Limited, as Facility Agent, to takeels action as agent on its behalf and to exercisk powers and discretion under the
Credit Agreement as are delegated to J.P. MorgaopelLimited, as Facility Agent, by the terms thedréogether with such powers and
discretion as are reasonably incidental thereida@rees that it will perform in accordance witleir terms all of the obligations that by the
terms of the Credit Agreement are required to bopaed by it as a Lender; and (vii) confirms thdtas signed a confidentiality agreement
substantially in the form attached as Exhibit Hie Credit Agreement.

4. This Assignment and Acceptance will be delivamed.P. Morgan Europe Limited, as Facility Agdat,acceptance and
recording by J.P. Morgan Europe Limited, as Facigent following its execution. The effective ddbe this Assignment and Acceptance
(the “ Effective Date) shall be the date of acceptance hereof by Jétgih Europe Limited, as Facility Agent, unlessottise specified on
Schedule 1 hereto.

5. Upon such acceptance and recording by J.P. MdEgaope Limited, as Facility Agent, as of the Effee Date, (i) the Assignee
shall be a party to the Credit Agreement and, ¢oetktent provided in this Assignment and Acceptahage the rights and obligations of a
Lender thereunder and (ii) the Assignor shallheéxtent provided in this Assignment and Accearalinquish its rights and be released
from its obligations under the Credit Agreement.

6. Upon such acceptance and recording by J.P. Mdfgaope Limited, as Facility Agent, from and aftee Effective Date, J.P.
Morgan Europe Limited, as Facility Agent, shall raakl payments under the Credit Agreement in respfethe interest assigned hereby
(including, without limitation, all payments of pdipal, interest and facility fees with respectréte) to the Assignee. The Assignor and
Assignee shall make all appropriate adjustmenpayments under the Credit Agreement for periods po the Effective Date directly
between themselves.

7. This Assignment and Acceptance shall be govebyednd construed in accordance with, the lantb®fState of New York.

8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate
counterparts, each of which when so executed bkaleemed to be an original and all of which takgether shall constitute one and the
same agreement. Delivery of an executed countegp&thedule 1 to this Assignment and Acceptanceelegopier shall be effective as
delivery of a manually executed counterpart of Agsignment and Acceptance.

IN WITNESS WHEREOF, the Assignor and the Assignaeehcaused Schedule 1 to this Assignment and Aacepto be executed by
their officers thereunto duly authorized as of daée specified thereon.
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Schedule 1
to
Assignment and Acceptance

Percentage interest assign

Assignee’s [TrancheA][Tranche B] Revolving Creddr@mitment:; $
(including, if applicable, Assignee’s [TrancheA]grche B] Swingline Commitment
$ )

Assigne’s Term Commitmen EUR

Aggregate outstanding principal amount of
[TrancheA][Tranche B] Revolving Credit Advancesigsed: EUR/$

Aggregate outstanding principal amount of
Term Advances assigned: EUR

%

Effective Date! 20

[NAME OF ASSIGNOR], as Assignc

By

Title:
Dated: , 20

[NAME OF ASSIGNEE], as Assigne

By

Title:
Dated: , 20

Applicable Lending Office: [Addres:
Accepted this
day of , 20

J.P. MORGAN EUROPE LIMITED, as Facility Age

By

Title:
[Approvedthis day

of , 20

[NAME OF BORROWERP

By

Title:

1 This date should be no earlier than five Businesgsiafter the delivery of this Assignment and Ac¢agpe to J.P. Morgan Europe
Limited, as Facility Agent.
2 Required if the Assignee is an Eligible Assignelelgdiy reason of clause (v) of the definition &ligible Assignee.”



EXHIBIT D - FORM OF
DESIGNATION AGREEMENT

[Date]*

J.P. Morgan Europe Limited, as Facility Agent
for the Lenders party to the Credit Agreement refiéto below

Ladies and Gentlemen:

Reference is made to the Credit Agreement, dated [@$ December 2007 (as amended or modified ftione to time, the “ Credit
Agreement” the terms defined therein being used hereimaretn defined), among Philip Morris Internatioivad., [certain other borrowers
party thereto], the Lenders party thereto andMdtgan Europe Limited, as Facility and Swinglineefg, and J.P. Morgan plc, Citigroup
Global Markets Limited, Credit Suisse, Cayman ldaBranch, Deutsche Bank Securities Inc., Goldnaah$ Credit Partners L.P. and
Lehman Brothers Inc., as Mandated Lead ArrangedsBaokrunners for such Lenders.

Please be advised that PMI hereby designatesdisrsigned wholly-owned Subsidiary, (“ Designated Subsidiary), as a
“Designated Subsidiary” under and for all purpostthe Credit Agreement.

The Designated Subsidiary, in consideration of damider’s agreement to extend credit to it under@amthe terms and conditions set
forth in the Credit Agreement, does hereby assumsh ef the obligations imposed upon a “Designatagasiliary” and a “Borrower” under
the Credit Agreement and agrees to be bound biethes and conditions of the Credit Agreement. hthierance of the foregoing, the
Designated Subsidiary hereby represents and wartamiach Lender as follows:

(a) The Designated Subsidiary is duly organizetiglyaexisting and in good standing under the lafs

(b) The execution, delivery and performance byRlsignated Subsidiary of this Designation Agreenasdtthe Notes, if any, to
be delivered by it and the performance by the Degtigd Subsidiary under the Credit Agreement arginvthe Designated Subsidiary’s
corporate powers, have been duly authorized byesléssary corporate action and do not contravetiee(Designated Subsidiary’s
charter or by-laws or (ii) in any material respeaty law, rule, regulation or order of any courgovernmental agency or contractual
restriction binding on or affecting it.

1 For Subsidiaries that are not listed on Schedylgate must be at least (i) three Business Daya fdesignated Subsidiary organized in the
United States or any political subdivision therand (ii) five Business Days for a Desighated Subsjdorganized outside the United
States, in each case, prior to the date of theliffto Rata Advance to such Designated Subsidiary.



2
3

(c) No authorization or approval or other action &yd no notice to or filing with, any governmerdathority or regulatory body
required for the due execution, delivery and penfnce by the Designated Subsidiary of this Designagreement or the Notes, if
any, to be delivered by it and the performancehigyDesignated Subsidiary under the Credit Agreement

(d) This Designation Agreement is, and the Notesny, to be delivered by the Designated Subsididrgn delivered will be,
legal, valid and binding obligations of the DesigtaSubsidiary enforceable against the Designatédi8iary in accordance with their
respective terms, subject to the effect of anyiapple bankruptcy, insolvency, fraudulent conveyameorganization, moratorium or
other laws affecting creditors’ rights generallydahe effect of general principles of equity (retiass of whether such enforceability is
sought in a proceeding in equity or at law) andnaplied covenant of good faith and fair dealing.

(e) There is no pending or threatened action ocgeding affecting the Designated Subsidiary orarigs Subsidiaries before any
court, governmental agency or arbitrator that pagpm affect the legality, validity or enforceatyilof this Designation Agreement, the
Credit Agreement or any Note of the Designated Hidry.

(f) [The registered address; name, telephone nurfﬂuEmmlle number and email address of contactgrerand internet address, if
available, of the Designated SubS|d|ary are

(9) [The Federal employer identification numbetha# Designated Subsidiary is ]2:3

Very truly yours,
PHILIP MORRIS INTERNATIONAL INC.
By

Name:
Title:

[DESIGNATED SUBSIDIARY]

By
Name:
Title:

Does not apply to Subsidiaries listed on Schedule |
Does not apply to Designated Subsidiaries orgarizgside the United States.
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EXHIBIT E-1 - FORM OF
OPINION OF COUNSE
FOR PM

[Letterhead of Hunton & Williams LLP]
[Effective Date]

To each of the Lenders party
to the Credit Agreement referred to below

Philip Morris International Inc.

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8ol(d)(iii) of the Credit Agreement, dated ag4}fDecember 2007 (the_“ Credit
Agreement), among Philip Morris International Inc., the Laers party thereto and J.P. Morgan Europe Lim#ésdracility Agent and
Swingline Agent, and J.P. Morgan plc, Citigroup k&lbMarkets Limited, Credit Suisse, Cayman IslaBdanch, Deutsche Bank Securities
Inc., Goldman Sachs Credit Partners L.P. and LehBmathers Inc., as Mandated Lead Arrangers and Bowolers for such Lenders. Terms
defined in the Credit Agreement are used heretha®in defined.

We have acted as counsel for PMI in connection thighpreparation, execution and delivery of thedrkgreement.

In that connection, we have examined the followdoguments:
(1) The Credit Agreement.
(2) The documents furnished by PMI pursuant todetill of the Credit Agreement.
(3) The Articles of Incorporation of PMI and all amdments thereto (the “ Chartgr
(4) The by-laws of PMI and all amendments theréie ( By-laws™).

We have also examined the originals, or copiesfieetto our satisfaction, of such corporate resoofiPMI, certificates of public officials a
of officers of PMI and agreements, instruments ather documents, as we have deemed relevant aedssy as a basis for the opinions
expressed below. As to questions of fact matewialich opinions, we have, when relevant facts weténdependently established by us,
relied upon the representations of PMI set fortthanCredit Agreement and upon certificates of BMits officers or of public officials.
Whenever the phrase “to our knowledge” is usedihgiterefers to the actual knowledge of the ateysof the firm involved in the
representation of PMI in connection with the Crektiteement, without independent investigation. Vdeehassumed the due execut



and delivery, pursuant to due authorization, ofGhedit Agreement by the Initial Lenders and J.Brg&an Europe Limited, as Facility Agent
and Swingline Agent, and J.P. Morgan plc, Citigr@lpbal Markets Limited, Credit Suisse, Caymanrd®Branch, Deutsche Bank
Securities Inc., Goldman Sachs Credit PartnersdnB.Lehman Brothers Inc., as Mandated Lead Armangyed Bookrunners.

Our opinions expressed below are limited to theddthe Commonwealth of Virginia, the State of N¥ark and the Federal law of the
United States.

Based upon the foregoing and upon such investigatsove have deemed necessary, we are of the fotjaypinion:
1. PMl is a corporation duly organized, validly €kig and in good standing under the laws of the@onwealth of Virginia.

2. The execution, delivery and performance by PMhe Credit Agreement and the Notes, and the consation of the
transactions contemplated thereby, are within Pldiporate powers, have been duly authorized biyemiéssary corporate action, and
do not contravene (i) the Charter or the By-law§ipany law, rule or regulation applicable to Ptcluding, without limitation,
Regulation X of the Board of Governors of the Fatl®eserve System) or (iii) to our knowledge, aogtractual restriction binding on
or affecting PMI. The Credit Agreement and any Nalelivered on the date hereof have been duly ésé@nd delivered on behalf of
PMI.

3. No authorization, approval or other action byd ao notice to or filing with, any governmentattarity or regulatory body or
any other third party is required for the due exiecy delivery and performance by PMI of the Creiireement and the Notes.

4. The Credit Agreement is the legal, valid andivig obligation of PMI enforceable against PMI gtardance with its terms.
The Notes issued on the date hereof, if any, adethal, valid and binding obligations of PMI, erteable against PMI in accordance
with their respective terms.

The opinion set forth in paragraph 4 above is suliethe effect of any applicable bankruptcy, Iaeacy, fraudulent conveyance,
reorganization, moratorium or other laws affectimgditors’ rights generally and to the effect ohgeal principles of equity (regardless of
whether enforcement is sought in a proceeding uite@r at law) and an implied covenant of goodHaind fair dealing.

We express no opinion with respect to:
(A) The effect of any provision of the Credit Agneent which is intended to permit modification tredrenly by means of an agreement
in writing by the parties thereto;

(B) The effect of any provision of the Credit Agneent insofar as it provides that any Person puinbasparticipation from a Lender
other Person may exercise set-off or similar rigtith respect to such participation or that anydemor other Person may exercise set-off or
similar rights other than in accordance with agiie law;



(C) The effect of any provision of the Credit Agmeent imposing penalties or forfeitures;

(D) The enforceability of any provision of the Citefigreement to the extent that such provision titutes a waiver of illegality as a
defense to performance of contract obligations; or

(E) The effect of any provision of the Credit Agment relating to indemnification or exculpationcionnection with violations of any
securities laws or relating to indemnification, tréisution or exculpation in connection with willfuleckless or criminal acts or gross
negligence of the indemnified or exculpated Pewuothe Person receiving contribution.

In connection with the provisions of the Credit Agment which relate to forum selection (includiwghout limitation, any waiver of
any objection to venue or any objection that a tsuan inconvenient forum), we note that under NPY® § 510, a New York State court
may have discretion to transfer the place of tdalj under 28 U.S.C. § 1404(a), a United Statesi@iS€ourt has discretion to transfer an
action from one Federal court to another.

This opinion is being furnished to you pursuanSaxtion 3.1(d)(iii) of the Credit Agreement, isedglfor the benefit of you and your
counsel, and is not intended for, and may not bedepon by, any other person or entity without ptior written consent. We undertake no
duty to inform you of events occurring subsequerthe date hereof.

Very truly yours,



EXHIBIT E-2 - FORM OF
OPINION OF COUNSE
FOR PM

[Effective Date]

To each of the Lenders party
to the Credit Agreement referred to below

Philip Morris International Inc.

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8ol(d)(iii) of the Credit Agreement, dated ag4}fDecember 2007 (the_“ Credit
Agreement), among Philip Morris International Inc. (* PM), the Lenders party thereto and J.P. Morgan Eeilamited, as Facility Agent
and Swingline Agent, and J.P. Morgan plc, Citigr@lpbal Markets Limited, Credit Suisse, Caymanrd®Branch, Deutsche Bank
Securities Inc., Goldman Sachs Credit PartnersdanB.Lehman Brothers Inc., as Mandated Lead Arrargred Bookrunners for such
Lenders. Terms defined in the Credit Agreementaesl herein as therein defined.

| have acted as counsel for PMI in connection withpreparation, execution and delivery of the @rkdgreement.

In that connection, | have examined originals,apies certified to my satisfaction, of such corpenrcords of PMI, certificates of
public officials and of officers of PMI, and agreents, instruments and other documents, as | haamel® relevant and necessary as a basis
for the opinions expressed below. As to questidiaa material to such opinions, | have, whenvald facts were not independently
established by me, relied upon certificates of BWits officers or of public officials.

Based upon the foregoing and upon such investigaiso have deemed necessary, | am of the opihainto the best of my knowled
(i) there is no pending or threatened action oceeding against PMI or any of its Subsidiaries tefmy court, governmental agency or
arbitrator (a “ Proceedint that purports to affect the legality, validity, Hing effect or enforceability of the Credit Agreemer the Notes,
any, or the consummation of the transactions copiiaied thereby, and (ii) except for Proceedingsldsed in the Registration Statement on
Form 10 and any amendments thereto filed by PMh tie U.S. Securities and Exchange Commission twift] December 2007 and, with
respect to Proceedings commenced after the datecbffiling but prior to [4] December 2007, a détite delivered to the Lenders and
attached hereto, there are no Proceedings théikaleto have a materially adverse effect uponfthancial position or results of operations
of PMI and its Subsidiaries taken as a whole.

Very truly yours,



EXHIBIT F - FORM OF
OPINION OF COUNSE
FOR DESIGNATED SUBSIDIAR?

[Effective Date]

To each of the Lenders party
to the Credit Agreement referred to below

Philip Morris International Inc.

Ladies and Gentlemen:

This opinion is furnished to you pursuant to Set8a2(e) of the Credit Agreement, dated as of [d¢&@nber 2007 (the " Credit
Agreement), among Philip Morris International Inc., the Ladsrs party thereto and J.P. Morgan Europe Limasdsacility Agent and
Swingline Agent, and J.P. Morgan plc, Citigroup kEbMarkets Limited, Credit Suisse, Cayman IslaBoanch, Deutsche Bank Securities
Inc., Goldman Sachs Credit Partners L.P. and LehBmnathers Inc., as Mandated Lead Arrangers and Bowiers for such Lenders. Terms
defined in the Credit Agreement are used heretha®in defined.

We have acted as counsel for (the “ Designated Subsidialyin connection with the preparation, executiom aelivery
of the Designation Agreement.

In that connection, we have examined the followdoguments:
(1) The Designation Agreement.
(2) The Credit Agreement.
(3) The documents furnished by the Designated Sigygipursuant to Article 3 of the Credit Agreement
(4) The [Articles] [Certificate] of Incorporatiorf the Designated Subsidiary and all amendmentgtbdthe “ Charte).
(5) The by-laws of the Designated Subsidiary ahdrmkendments thereto (the “ Bgws”).

We have also examined the originals, or copiesfieetto our satisfaction, of such corporate resonfithe Designated Subsidiary, certificates
of public officials and of officers of the DesigedtSubsidiary, and agreements, instruments and dtitements, as we have deemed relevant
and necessary as a basis for the opinions exprbsé®a. As to questions of fact material to suchmimms, we have, when relevant facts were
not independently established by us, relied upatificates of the Designated Subsidiary or itsa#fis or of public officials. We have assur

the due execution and delivery, pursuant to dulcaaiziation, of the Credit Agreement by the Initi@nders and J.P. Morgan Europe Limited,
as Facility Agent an



Swingline Agent, and J.P. Morgan plc, Citigroup kElbMarkets Limited, Credit Suisse, Cayman IslaBonch, Deutsche Bank Securities
Inc., Goldman Sachs Credit Partners L.P. and LehBnathers Inc., as Mandated Lead Arrangers and Bowlers.

Based upon the foregoing and upon such investigatsove have deemed necessary, we are of the fotjaypinion:
1. The Designated Subsidiary is a corporation dufjanized, validly existing and in good standingemthe laws of

2. The execution, delivery and performance by tksignated Subsidiary of the Designation Agreemedttae Notes, if any, to |
delivered by it, the performance by the Design&sabsidiary under the Credit Agreement and the consation of the transactions
contemplated thereby, are within the Designatedsiglidry’s corporate powers, have been duly autkdrizy all necessary corporate
action, and do not contravene (i) the Charter erB-laws or (ii) any law, rule or regulation amalble to the Designated Subsidiary
(including, without limitation, Regulation X of tHgoard of Governors of the Federal Reserve Syster(ili) to our knowledge, any
contractual restriction binding on or affecting besignated Subsidiary. The Designation Agreemedttae Notes, if any, delivered by
the Designated Subsidiary on the date hereof haga Huly executed and delivered on behalf of theddated Subsidiary.

3. No authorization, approval or other action byd ao notice to or filing with, any governmentattarity or regulatory body or
any other third party is required for the due exiecy delivery and performance by the Designatels@liary of the Designation
Agreement or the Notes, if any, delivered by thasibeated Subsidiary and the performance by thegdased Subsidiary under the
Credit Agreement.

4. The Designation Agreement and the Credit Agregraee the legal, valid and binding obligationshe Designated Subsidiary
enforceable against the Designated Subsidiarydordance with their respective terms. The Notagedon the date hereof, if any, by
the Designated Subsidiary are the legal, validlzinding obligations of the Designated Subsidianfpeceable against the Designated
Subsidiary in accordance with their respective term

5. There is, to the best of my knowledge, no pamdinthreatened action or proceeding against treéggbated Subsidiary or any of
its Subsidiaries before any court, governmentahager arbitrator that purport to affect the legalvalidity, binding effect or
enforceability of the Designation Agreement, theditr Agreement or any of the Notes delivered byDesignated Subsidiary, if any,
the consummation of the transactions contempltectby.



The opinion set forth in paragraph 4 above is suliethe effect of any applicable bankruptcy, Iaeacy, fraudulent conveyance,
reorganization, moratorium or other laws affectimgditors’ rights generally and to the effect ohgeal principles of equity (regardless of
whether enforcement is sought in a proceeding uite@r at law) and an implied covenant of goodHaind fair dealing.

Very truly yours,



EXHIBIT G

FORM OF OPINION OF COUNSE

FOR J.P. MORGAN EUROPE LIMITEI
AS FACILITY AND SWINGLINE AGENT

[Letterhead of Simpson Thacher & Bartlett LLP]
[Effective Date]

J.P. Morgan Europe Limited,
as Facility and Swingline Agent

The Lenders listed on Schedule | hereto
which are parties to the Credit Agreement
on the date hereof

Re: 5-Year Revolving Credit Facility, 3-Year
Revolving Credit Facility and 364-Day Term
Loan Facility dated as of [4] December 2007
(the “Credit Agreement”) among Philip Morris
International Inc. (the “Company”), the lending
institutions identified in the Credit Agreement
(the “Lenders”), J.P. Morgan Europe Limited,
as Facility and Swingline Agent and J.P.
Morgan plc, Citigroup Global Markets
Limited, Credit Suisse, Cayman Islands
Branch, Deutsche Bank Securities Inc.,
Goldman Sachs Credit Partners L.P. and
Lehman Brothers Inc., as Mandated Lead
Arrangers and Bookrunners

Ladies and Gentlemen:
We have acted as counsel to J.P. Morgan Europdddmas Facility and Swingline Agent, in connectidth the preparation,
execution and delivery of the Credit Agreement.

This opinion is delivered to you pursuant to Set8al(d)(iv) of the Credit Agreement. Terms userkhrewhich are defined in the
Credit Agreement shall have the respective mearsagforth in the Credit Agreement, unless otheswdiefined herein.

In connection with this opinion, we have examinezbpy of the Credit Agreement signed by the Comparty by the Facility and
Swingline Agent and the Lende



We also have examined the originals, or duplicateertified or conformed copies, of such recoatgeements, instruments and
other documents and have made such other invaetigads we have deemed relevant and necessarprirection with the opinions expres:
herein. As to questions of fact material to thigam, we have relied upon certificates of publffiaials and of officers and representatives of
the Company. In addition, we have examined, an@ heled as to matters of fact upon, the repreenamade in the Credit Agreement.

In rendering the opinion set forth below, we hassumed the genuineness of all signatures, the ¢agaicity of natural persons,
the authenticity of all documents submitted to sipdginals, the conformity to original documentsath documents submitted to us as
duplicates or certified or conformed copies, areldhthenticity of the originals of such latter doants.

In rendering the opinion set forth below we havsuased that (1) the Credit Agreement is a valid legdlly binding obligation of
each of the Lenders parties thereto, (2) the Comjsaduly organized and validly existing and in da&tanding under the laws of the
jurisdiction in which it is organized and of eadher jurisdiction in which the conduct of its busés or ownership of its property makes s
gualification necessary, has the corporate poweraarthority to execute, deliver and perform itsigdtions under the Credit Agreement and
has duly authorized, executed and delivered thdiCAgreement in accordance with its Articles ofdnporation and By-laws or other similar
organizational documents, and (3)(a) executionyesi and performance by the Company of the Cr&édieement do not contravene its
Articles of Incorporation or Byaws or other similar organizational documents,ggcution, delivery and performance by the Compriie
Credit Agreement do not violate, or require anysaom not obtained under, the laws of the jurisdictn which it is organized or any other
applicable laws or regulations or any order, vimijynction or decree of any court or other governtakauthority binding on the Company,
and (c) execution, delivery and performance byGbepany of the Credit Agreement do not constitubeesch or violation of, or require any
consent not obtained under, any agreement or msttiwhich is binding upon the Company.

Based upon and subject to the foregoing, and sutgebe qualifications and limitations set fortbriin, we are of the opinion that
the Credit Agreement constitutes the valid andllgdending obligation of the Company, enforceabfginst the Company in accordance
its terms.

Our opinion set forth above is subject to (i) tiffees of bankruptcy, insolvency, fraudulent conaege, reorganization,
moratorium and other similar laws relating to deefing creditors’ rights generally, (ii) genergjuitable principles (whether considered in a
proceeding in equity or at law) and (iii) an implieovenant of good faith and fair dealing.

We express no opinion with respect to:
(A) the effect of any provision of the Credit Agreent which is intended to permit modification thefrenly by means of an
agreement in writing by the parties thereto;

(B) the effect of any provision of the Credit Agneent insofar as it provides that any Person puicbasparticipation from a
Lender or other Person may exercise set-off orlaimights with respect to such participation aattany Lender or other Person may exercise
se-off or similar rights other than in accordance vaftplicable law



(C) the effect of any provision of the Credit Agment imposing penalties or forfeitures;

(D) the enforceability of any provision of the Citeigreement to the extent that such provision titutes a waiver of illegality as
a defense to performance of contract obligations; o

(E) the effect of any provision of the Credit Agmeent relating to indemnification or exculpationcionnection with violations of
any securities laws or relating to indemnificatioantribution or exculpation in connection with Mil, reckless or criminal acts or gross
negligence of the indemnified or exculpated Pesuothe Person receiving contribution.

In connection with the provisions of the Credit Agment which relate to forum selection (includwghout limitation, any
waiver of any objection to venue or any objectibatta court is an inconvenient forum), we note thmater NYCPLR § 510, a New York Sti
court may have discretion to transfer the placeiaf and under 28 U.S.C. § 1404(a), a Unitedestatistrict Court has discretion to transfer
an action from one Federal court to another.

We are members of the Bar of the State of New Yankl we do not express any opinion herein concgrauity law other than the
law of the State of New York and the Federal lavthef United States.

This opinion letter is rendered to you in connattiath the above described transaction. This opitédter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corpormatiathout our prior written consent. This
opinion letter may be furnished to, but may notddeed upon by, a regulatory authority entitledeceive it.

Very truly yours,



EXHIBIT H - FORM OF
CONFIDENTIALITY AGREEMENT

To: [NAME OF BANK]
Date: , 20

Subject: Philip Morris International Inc. Senior Unsecure2l@0,000,000 5-Year Revolving Credit Facility, 10,000,000 3-Year
Revolving Credit Facility and EUR 1,500,000,000 -Day Term Loan Facility (collectively, tt* Facilities”)

In connection with the Facilities for Philip Mortisternational Inc. (the “Company”), you will beceiving certain information which is non-
public, confidential or proprietary in nature. Tlafiormation and any other information, regardlesform, whether oral, written or electror
concerning the Company, its subsidiaries or théliias furnished to you by [NAME OF LENDER] or tHéompany or any of their respect
Representatives in connection with the Facilitesafiy time on, before or after the date of thise®gnent), together with analyses,
compilations or other materials prepared by yowaur Representatives which contain or otherwiskecesuch information or your review of
the Facilities is hereinafter referred to as th€ditmation.” As used herein, “Representativesfers to affiliates, directors, officers, employ;
agents, auditors, attorneys, consultants or advisorconsideration of your receipt of the Inforinat you agree that:

1.  You will not, without the prior written conseaftthe Company, use, either directly or indirectigy of the Information except in
connection with the Facilitie:

2. You agree to reveal the Information only to yRa@presentatives who need to know the Informatioritfe purpose of evaluating
the Facilities, who are informed by you of the ¢deftial nature of the Information, and who agieéé bound by the terms and
conditions of this Agreement. You agree to be rasjide for any breach of this Agreement by anyairyRepresentatives and to
indemnify and hold the Company, Altria Corporatev@s, Inc. (“Altria Corporate Servicesdhd their respective Representati
harmless from and against any and all liabilite@aims, causes of action, costs and expenses dinguttorney fees and expens
arising out of the breach of this Agreement by goyour Representative

3. Without the prior written consent of the CompamAltria Corporate Services, you shall not diseldo any person (except as
otherwise expressly permitted herein) the fact thatinformation has been made available, thaud&ons are taking place
between the Company, Altria Corporate Servicesamydfinancial institution concerning the Facilities any of the terms,
conditions or other facts with respect theretol(iding the status thereof), or that the Facilitese been consummate



This Agreement shall be inoperative as to any portif the Information that (i) is or becomes geltg@vailable to the public on
non-confidential basis through no fault or actignybbu or your Representatives, or (ii) is or beceraeailable to you on a non-
confidential basis from a source other than the @amyg, Altria Corporate Services, [NAME OF LENDER]tbeir respective
Representatives, which source, to the best of knowledge, is not prohibited from disclosing sunfofmation to you by a
contractual, legal or fiduciary obligation to ther@pany, Altria Corporate Services, [NAME OF LENDER]their respective
Representative:

You may disclose the Information at the reqoésiny regulatory or supervisory authority havinggdiction over you, provided
that you request confidential treatment of suclerdmiation to the extent permitted by law, providedtt insofar as practicable, you
notify the Company and AltriCorporate Services in advance of such disclosursupnt to the following paragrag

In the event that you or anyone to whom youdmgithe Information pursuant to this Agreementdmees legally compelled to
disclose any of the Information or the existencthefFacilities, you shall provide the Company Aftda Corporate Services with
notice of such event promptly upon your obtainingwledge thereof (provided that you are not othesvgrohibited by law from
giving such notice) so that the Company may seaiotective order or other appropriate remedy. mdtient that such protective
order or other remedy is not obtained, you shailifih only that portion of the Information thategally required and shall
disclose the Information in a manner reasonablygdesl to preserve its confidential natt

In the event that discussions with you concetiive Facilities are discontinued or your relatlopsvith [NAME OF LENDER]
with respect to the Facilities is otherwise terntdolayou shall deliver to the Company the copiethefinformation that were
furnished to you by or on behalf of the Company mmtesent to the Company that you have destrayethar copies thereof,
provided that you may maintain copies of the Infation, subject to the terms of this Agreementeagiired by law or regulations
or document retention policies applicable to yoll.oAyour obligations hereunder and all of thehtigand remedies of the
Company, Altria Corporate Services and [NAME OF LIBRR] hereunder shall survive any discontinuancgisdussions,
termination of your relationship or any return esttuction of the Informatior

You acknowledge that disclosure of the Informiin violation of the terms of this Agreement abblve material adverse
consequences, and agree that, in the event ofraagh by you or your Representatives of this Agesgthe Company, Altria
Corporate Services and their respective Represesdatill be entitled to equitable relief (inclugjinjunction and specific
performance) in addition to all other remedies ladeé to them at law or in equit

The obligations set forth in this Agreement Eiatvive until the earlier of (i) five years frothe date of this Agreement or (i) the
termination of the Facilities



10. This agreement shall be governed by, and agedin accordance with, the laws of the State off Nerk without consideration to
its conflicts of laws provision:

This agreement is in addition to and does not sguker the confidentiality agreements contained yncagdit agreements of any affiliate of |
Company to which you are a party. It is understand agreed that the Company, Altria Corporate SesyiiNAME OF LENDER] and their
respective Representatives may rely on this Agreéme

ACCEPTED AND AGREED as of the date written above:
[NAME OF BANK]

By
Name:
Title:




