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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Lina M. Khan, Chair
Rebecca Kelly Slaughter
Christine S. Wilson
Alvaro Bedoya

In the Matter of

Altria Group, Inc.

a corporation;
DOCKET NO. 9393
and

JUUL Labs, Inc.
a corporation.

RESPONDENTS’ MOTION TO TAKE OFFICIAL NOTICE AND TO DISMISS THIS
LITIGATION AS MOOT, OR IN THE ALTERNATIVE, TO STAY THE LITIGATION

On March 3, 2023, Respondent Altria Group, Inc. (“Altria”) relinquished its 35 percent
ownership interest in Respondent Juul Labs, Inc. (“JLI”), marking the full unwinding of Altria’s
2018 minority investment in JLI. In addition, Altria and JLI terminated the Relationship
Agreement and Services Agreement entered into in 2018. As a result of these actions, along with
Altria’s termination of its non-compete agreement with JLI in September 2022, there is nothing
left of the Transaction to be challenged. Altria and JLI respectfully ask the Commission to
dismiss this matter as moot. In the alternative, Respondents request that the action be stayed.

As an initial matter, Altria requests that the Commission take official notice of Altria’s
March 6, 2023, Report on Form 8-K (attached as Exhibit A), which discloses that Altria no
longer has any economic stake in JLI and that the Relationship Agreement and Services
Agreement between the companies have been terminated. See In the Matter of S.C. State Bd. of
Dentistry, No. 9311, 2004 WL 1814165, at *7 (F.T.C July 28, 2004) (holding that “the
Commission may consider . . . matters of official . . . notice or judicial notice” on a motion to

dismiss). The Commission previously took official notice of Altria’s September 30, 2022, Form
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8-K Report disclosing that Altria terminated its non-compete agreement with JLI. See Order
Granting Motion for Official Notice of Termination of the Non-Compete (Nov. 20, 2022). The
same reasoning applies here. Altria’s March 6, 2023, Form 8-K is not subject to reasonable
dispute and is capable of accurate and ready determination by resort to sources whose accuracy
cannot reasonably be questioned. Id. at 1-2; see also 16 C.F.R. § 3.43(f); Chicago Bridge &
Iron Co. N.V., 139 F.T.C. 553, 578 n.82 (F.T.C. 2005) (taking official notice of facts within an
SEC 10-K Report). And the underlying fact that Altria no longer has an ownership interest in
JLI is plainly material to Complaint Counsel’s claim that the Transaction acquiring this interest
is diminishing competition.

But the Commission should not stop at granting official notice. The circumstances
underlying the Commission’s decision to issue the Complaint nearly three years ago no longer
apply, and thus the Commission should dismiss this matter as moot. In the face of Altria’s
revocation of the non-compete months ago, Complaint Counsel agreed that an action “might
become moot if subsequent events made it absolutely clear that the allegedly wrongful behavior
could not reasonably be expected to recur.” CC’s Resp. to Mot. for Official Notice of Non-
Compete Termination at 4 (quoting Friends of the Earth, Inc. v. Laidlaw Env’t Servs. (TOC),
Inc., 528 U.S. 167, 189 (2000)). Complaint Counsel argued at the time that this action was still
necessary in light of Altria’s “35 percent equity stake in JLI,” which meant that Altria might
“compete less vigorously” and potentially “re-enter the written non-compete with JLI again.” Id.
at 3—4.

In light of the relinquishment of Altria’s minority stake in JLI, Complaint Counsel’s
concern no longer applies. There is no possibility that the “allegedly wrongful behavior” could
“reasonably be expected to recur.” Altria has no ownership interest in JLI and thus has every
incentive to compete against JLI.

In short, there is no Transaction left to challenge and any threat to competition no longer
exists. Although Judge Chappell correctly found that Altria’s minority investment in JLI did not
violate the antitrust laws, even if the Commission disagreed with this decision, there is nothing

2
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remaining from the Transaction to unwind, divest, or void. Accordingly, the Commission should
take official notice of Altria’s Form 8-K attached as Exhibit A and dismiss this action as moot
and no longer in the public interest. See In the Matter of Am. Gen. Ins. Co., et al., 97 F.T.C. 339
(1981) (dismissing because it was not “in the public interest to impose an order™); see also In the
Matter of Soundtrack Chevell Indus., Inc., et al., 85 F.T.C. 794 (1975) (dismissing for the same
reason and pursuant to a “sua sponte . . . order directing complaint counsel to show cause why
th[e] complaint should not be dismissed”).

Alternatively, even if the Commission were not inclined to dismiss the action outright,
Respondents submit that there is good cause to stay this action to permit the parties to respond to

any Complaint Counsel inquiries in light of these fundamentally changed circumstances.

Dated March 6, 2023 Respectfully submitted,

/s/ Beth Wilkinson

Beth Wilkinson

James Rosenthal

Alysha Bohanon

Wilkinson Stekloff LLP

2001 M Street NW, 10th Floor
Washington, DC 20036
Telephone: (202) 847-4000

Moira Penza

Ralia Polechronis

Wilkinson Stekloff LLP

130 West 42nd Street, 24th Floor
New York, NY 10036
Telephone: (212) 294-8910

Jonathan M. Moses

Kevin S. Schwartz

Adam L. Goodman

Wilfred T. Beaye, Jr.

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Telephone: (212) 403-1000
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Counsel for Altria Group, Inc.

/s/ David 1. Gelfand

David I. Gelfand

Jeremy Calsyn

Linden Bernhardt

Jessica Hollis

Cleary Gottlieb Steen & Hamilton LLP
2112 Pennsylvania Avenue, N.W.
Washington, DC 20037

Telephone: (202) 974-1500

Counsel for Juul Labs, Inc.
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Lina M. Khan, Chair
Rebecca Kelly Slaughter
Christine S. Wilson
Alvaro Bedoya

In the Matter of

Altria Group, Inc.

a corporation;
DOCKET NO. 9393
and

JUUL Labs, Inc.
a corporation.

[PROPOSED] ORDER GRANTING RESPONDENTS’
MOTION TO TAKE OFFICIAL NOTICE AND TO DISMISS THIS LITIGATION AS
MOOT, OR IN THE ALTERNATIVE, TO STAY THE LITIGATION

Upon consideration of Respondents Altria Group, Inc. and Juul Labs, Inc.’s Motion to
Dismiss as Moot, it is hereby ORDERED that the motion is GRANTED. It is further
ORDERED that the Commission hereby takes official notice of Altria Group, Inc.’s March 6,
2023, Form 8-K Report to the Securities and Exchange Commission, which discloses that Altria
no longer has any economic stake in JLI and that the Relationship Agreement and Services

Agreement between the companies have been terminated. The above-captioned matter is hereby

DISMISSED AS MOOT.

ORDERED By the Commission:

April J. Tabor
Secretary

Dated:



FEDERAL TRADE COMMISSION | OFFICE OF THE SECRETARY | FILED 3/6/2023 | Document No. 607120 | PAGE Page 6 of 21 * PUBLIC *;
PUBLIC

UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Lina M. Khan, Chair
Noah Joshua Phillips
Rebecca Kelly Slaughter
Christine S. Wilson
Alvaro Bedoya

In the Matter of

Altria Group, Inc.

a corporation;
DOCKET NO. 9393
and

JUUL Labs, Inc.
a corporation.

STATEMENT OF CONFERENCE
PURSUANT TO PARAGRAPH 4 OF SCHEDULING ORDER

In a conversation on March 6, 2023, Respondents’ counsel Alysha Bohanon and David
Gelfand conferred with Complaint Counsel Stephen Rodger, Peggy Bayer Femenella, and James
Abell in an effort in good faith to resolve by agreement the issues raised by the attached motion

and were unable to reach an agreement.

Dated: March 6, 2023 By: /s/ Alysha Bohanon
Alysha Bohanon
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C, 20549

FORM 8-K

CURRENT REPORT

Pursnant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earflest event reperted): March 3, 2023

ALTRIA GROUP, INC.

(Exact name of registrant as specified in Its charter)

Virghnla 108940
(tate or ther jurisdictlon (Commisstus Flle Namber)
of Incorparation)
£601 West Broad Street, Richmond, Virginia
(Addrews of prissipel surusitiva offices)
R . number, ding arca code: (B04) 274-2200

\Fermver wome se farmres wédersa, |F ohianiged slnce last repart)

Uheek the appiopmate hox bdow of the Frvm %K (g n imicnded 1o amiltaneously wiidy (e filing ablsgative ol the regestrant under smy of the fallowing provisens

=]
=)
=]
a

Writdes comeimtscations prarsuant to ftule 433 under the Scounitios Aet (17 CFR 230, 425)
Slesteng moserut parsiunt 1o Rule 1da-12 wnder the Exclange Aat (17 CFR 240 142.12)
T

T psuant o Rule 146-200 under the Fxchange Act (17 CFR 240 14d-2b)
recommencement comintameatons prrent o Rule 1 Je=4(c) ander the Exchange Ast (17 CFR 240 13e-36e1)

Secuniiey regratered porvnes to Soction | 4b) of he Act

13-3260245
Jas Inu-;:l
23230
(Zip Code)

Titlo of eah alias Trubng Symbsde Name of coch exchunge sn which regintsred
Common Stack, $0.33 1/3 par value Mo New York Stock Exchange

1 700% Nles duz 2025 Mo25 New York Stock Exchange

2.200% Notes duz 2027 MUY New York Stock Exchange

3125% Notea due 2031 Mo3t New York Stock Exchange

Indieate by cheek mark whether the regastrant is an emerging growth company us defined in Rule 405 of the Sceurities Act of 1933 (§230 405 of thus chapter) or Rule 12b-2 of the Seeurities Exchange Act of 1934 (§240.12b-2 of this chapler)

Fmerging growth company u]

1f an emerging growth compary, indicate by check mark if the regtstrant has clected nol to use the extended transstion penad for complying with ary new or revised financial accountng standards provided pursuant to Sechion 13(a) of the Exchange Act O
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Tiem 7.01.  Regufativn FD Disclosure.

O March 3, 2028, Altna Group, TInc, ("Muta, ™ "we,™ “our™ and “ua ™) issued ! thal we have d our minonty economic investment in JUUL Labs, Inc (“JUUL") for a global license (o certain of JTUUL's heated tobacco intellectual property. A copy of the
fasahed @ Exhibit 99 4 and J by referene in Lhis Canint Report on Form Sk
On March 6, 2003, we tusd h (h LT wuine NIOY Tetdings, fne CINJIOY™) A copy of the pross aobess o fumidwsd a¢ Exiisbit 99 2 amd incomporated by nefeenee i Ui Current Report o Form §-K

Thie infermuation s this licss 701 o this Ctatrent Report on Form) %5, mmhﬂm”l amd 99 2 heszoo, 13 beng famihed to the Scourihes snd Exchange Commissivn and dhall pot be desmest ~filed™ for prarposcs of Section 18 of the Secunties Exchange At of 1934, as amended
(e Tsehange ActT), o7 olherwiie sibijoct to the of that scctbon Thi dhall g be Ty bufrence in any filing usder (e Scomntios Act of 1933, s smended, o the Exchange Act, except as dull be exprossly st finth by spoaific refarence to such liling

Tem 201 Other Exents.

JUUL Tranguction

O March 3, 2027 fthe “Hiective Date™), Aftrie entered inl  stock Tanafer agreement with JULIL (e “Stock Tramafer Agreement”) pursaang »ntm:l mnhhqgugﬁmnh&mwmdhdhnnn nno(uhau!ma&yamnnn.q-vm Concarrently
with and i conmection wit e cvecuton uf e Stock Tranilar Agreemient. JTUL entered dnto an agrecment with an Aliris aubsidiary providing s wi obul lceme 10 cettam of JULTL'S tosted To sshilivon, ail viher

‘herween Allsis of amy o oz suhadianes, an the one hid, snd TR, mummumm&cﬂamuMum&mu-mmmdawmm.umm:uunhwmmm‘dalmn- mmnun\wm

mmﬂmmlmriu!mmlhnawﬂdd.wﬁuhmﬂmmfmmmumpucumw-mlhm-ﬂmdhhu as of or prior Lo the Edictive Date We will reeond the finameial mpoct of this trimaction in the find quarter of 2023
HIOY Tranuction

mmsmmmmuwmmndw‘mm “Menger Agreement”) emtg Altna, Altos Insavations I lise (“Alna Tnosations™), & Whally ewned subsidessy of Alera, NJOY. and Modnick Capial N Lrand 1 ood Capetal 1L1LC. scung
Hisgetin ad i) Pursunt 4o (e bormis aisd of the Mg Ap At Ts ks T preenge wath atsd feito NIOY (U ~Merga ™) with NIOY wavivieg U Mcge i a nhulle onied submibiasy of Allita As 2 peailtof the Mage, we will
umr\dl:kﬂmwﬁpaﬂl(ﬂ‘u-\wnﬂnrmﬂdhmmm Aoy, At?‘ wm:uvdwuivwl—hnd rondiset with market suthonzatnns from e 1S Food and Drug Adasniatration CFDA™) The ennsderation (o be paid by Altcia i the Merper o apprasimately
$2 75 bullion 1m cank pavable st chosimg, phas up to $500 mitlion -«--ﬂmhmi-uﬂ-mwmmﬂmmmmmdhmnmunnaunmm“nNMhml‘mq
cumbitv

This Cutrent Report on Fom 8K contains certai foowand-looking satemients with vespest o the Merger, wl\muuﬂ,u:lnwnmnmd u Theerse: fa ldookimg telal m.mﬂnﬁ*hmﬂmdhhﬁwa-ﬂdqmlmhmﬂt
v extian NACY provducts. Fiscturs that may uu:-:lulmnuwﬂﬂumd- = doma, Laihre tw comply with regul ' fashare o veal he Merger in atall, p
<conomie, mathel, regulatany of by of clatges i auch mepal and oue plana with respect to the exapee mmmmuwm d uuvuy-. thmnm‘xwm
e Menger. Oher tisk Dctues are detaited from Alteta’s pablicly fik mluh‘lbemlmml'n (1.9 fwh)wmlmmn 2022 Thess forwand-touking nmw&nwaﬂu‘mu Ui Current Regiort on Porm 8K We svwme

o ohligation lo pravide s reviaons (0, of update. en and || dhloiking m e Current Repost on Form $-K

"
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Jtem V.01 Finuncial Statements and Exhibits,

W) Lnhibuts
991 Alitia G (oe Presd Beless shatod March 3 2003 fanmahys ien 700
992 Ablais G Loe Prices Belasse ool March & 0% spusabied ander Do 401
104 The wever pags fiom ths Curtent Repord on Form 8K formatted i Inline XBRL timcluded as Exhibnt 101)
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SIGNATURES
Pursuant (o the requirements of the Sceunties Exchange Act of 1934, the regustran has duly caused this report to e signed on its behalf by the undersigned hereunto duly authorized

ALTRIA GROUP, INC

By ¢ W HILDERRANDT SITRGNFR 18,
Name W Hildehrandt Sugner, It

Title Vite Pressdent. Comparate Sesrctary and

Assxiale Gereral Caisneet

DATE  March 6, 2023
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Exhibit 99.1

Altria

ALTRIA EXCHANGES MINORITY STAKE IN JUUL LABS FOR HEATED TOBACCO INTELLECTUAL PROPERTY RIGHTS

RICHMOND, Va - March 3. 2023 - Altria Group, Inc. (NYSE:MO) announces thal we have exchanged our enlire minorily cconomic investment in JUUL Labs, Inc (JUUL) for 2 non-exclusive, irrevocable global license to certain of JUUL's healed tobacco
intellectual property (Agreement)

“We behicve ing our JUUL ip for praperty rights 1s the appropriale path forward for our busiacss,” said Billy Gafford, Altria’s Chref Executive Officer. “JUUL faces significant regulatory and legal challenges and uncertamtics, many
of which could exist for many ycars We arc continuing to explore all options for how we can best compele in the c-vapor category.”

Tinancist Impact

As of December 31, 2022, the carrying value and eslimated fair value of our JUUL investment was $250 million. We will record the financial impact of the Agreement in the first quarier of 2023 and intend Lo treal any such amounts as a special item and exclude
it from our adjusted diluted earnings per share

Forward-Loolking and Cantioary Statenrents

This relcase conlains certain forward-laoking statements with respect 1o the Agreement, which are subject to various risks and uncertaintics These forward looking statements relate Lo, among ather things, Altria’s expecicd accounting of the Agreement, the
daration of the regul and fegal chalk and inty faced by JUUL and Altria’s exploration of options to compete in the e-vapor category, Factors that may couse actaal results to differ inclode risks relating to our ability (o identify and execute on new
opportunitics 1o acquirs. dc\clopo« commercialire innovative products within the c-\w space, changes (0 accounting sandards or GAAP, recaipt of regulatony suthorizations, risks relsung 1o our ability 10 realize the cxpmcd bencfits of futtsre partnenships in
the expecied manser or & if 3t a1l prevaili market, regulatory or bus ditions, of changes In such coaditions. anil the outcome of any legal that may be d against us of others related (0 the
transiction. Caher risk faciots are detailed from time to time in our publicly filed reports, including cur Annual Report on Form 10K for the year ended Decentber 31, 2022 These fanmd-loo&m‘ aaierients speak only as of e date of this press reloase. We
assume no obligation Lo provide amy revisions o, or update, any projections and forward-looking statements contained in this release

6601 West Broad Sireet, Riclmond, VA 23230
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Altria’s Profile

We have a leading portfolio of lobacco products for U.S. tobacco consumers age 21+ Our Vision by 2030 is to responsibly lead lhc transition of adult smokers Lo a smoke-frec futurc (Vision). We arc Moving Beyond Smoking™, leading the way in moving adult
smakers away from cigarelics by taking action (o transition millions (o potentially less harm(ul choices - belicving it is a sub ity for adull tobacce consumcrs, our busincsscs and socicty.

Our wholly owned subsidsarics include leading of both bustible and smoke-ftec products. Tn bustibles, we awn Philip Morris USA Inz. (PM USA), the mout profitable U.S. cigaree and John Middk Co. (Middk

leading U.S cigar manufacturer. Our smoke-free portfolio mcludctmnnmhw of U.S. Semokeless Tobacco Company LLC (USSTC), the Icading global moist smokeless tobacco (MST) and Helix I ions LLC (Helix). a leading mufwclww of
oral nicotine pouchcs

Additionally, we have a majority d joint venture, Horizon Innovations LLC (Horizon), for the U S marketing and commercialization of heated tobacco stick products and, through a separate we have the us ialization rights
to the JQOS Tobaceo Heating System® and Mariboro HeatSticks® through April 2024

Our cquity i include Anh Busch InBev SA/NV (ABI), the world’s largest brewer, and Cronos Group Inc. (Cronos), a lcading Canadian cannabinoid company.

The brand portfolios of our Lok g companics include Marlbaro X, Black & Mild®, Copenhagen®, Skoal® and on!®. Trademarks and service marks related to Altria refercnced in this release arc the property of Altria or ils subsidiarics or are used

with permission

Lcarn more about Altria at www.aliria.com and follow us on Twiller, Faccbook and LinkedIn

Source: Altria Group, Inc Altria Client Services Altria Client Senvices
Mac Livingston, Vice President of Tnvestor Relations Investar Relations Media Relations
Richard.M Livingston@altria com 804-184-8222 B04-484-3897

-
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Exhibit 99.2

Eq Altria

ALTRIA ANNOUNCES DEFINITIVE AGREEMENT TO ACQUIRE NJOY HOLDINGS, INC.

*  Altria to gain full global ownership of NJOY’s c-vapor product portfalio, including NJOY ACE, currently the only pod-bascd c-vapor product with market authorizations from the FDA
* The ion is an i i on Aliria’s journcy toward Moving Beyond Smoking™

RICHMOND, Va. - March 6, 2023 - Altria Group, Tnc. (NYSE:MO) announces that we have cnlcred into a definitive agreement Lo acquire NJOY Holdings, Inc (NJOY) for approximalely $2 75 billion in cash payable at closing (Transaction) The Transaction
terms include additional $500 million 1n cash p: that are H upon regulatory with respect to certain NJOY products

~We believe we can responsibly accelerate U S, adult smoker and competitive adult vaper adoption of NJOY ACE in ways that NJOY could nol as a standalonc company,” said Billy Gifford, Altria’s Chicl Execulive Officer, “We belicve the strengths of our
commercial resources can benefit adult tobacco consumers and expand compelition. We arc also excited Lo welcome NJOY's talented employces to Altria at closing

Altria’s enb ke-free porifolio will include full global ownership of products and technologics acrass the three largest smoke-free categories and a joint venture with JT Group for the U S. commercialization of heated

*As a result of this Ti
tobacco stick products ™

“We arc cxcited 1o add NJOY 's c-vapor intellectual property as a new platform that we belicve we can build on to help more adult smokers transition Lo smoke-frce alternalives ™ said Olivier Houpert, Aliria's new Chief Tnnovation and Product Officer.

A conft call with the and news media will be webcast at 9:00 am. Eastern Time on March 6, 2023 Access to the live webcast is available ol www.altria com/webceasts, A replay of the webcast and a transcript will be available on the

same website following the event

6601 West Broad Street, Richmond, VA 23230
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US. E-Vapor and ¥
*  The c-vapor category is the largest smoke-Iree category in the US In 2022, the e-vapor category:
e included nearly 14 million U.S. adult tobacco (ATCs), including 9.5 million ive adult vapers;
= generated npproxxmalcly $7 billion in U S retail sales; and
° i ly 15% of Lotal esti d equivalized U.S tobacco volumes and morc than 50% of Lotal estimated cquivalized smoke-free wobacca volumes

* TheU.S Food and Dmg Administration (FDA) regulaics the c-vapor catcgory. The vast majority of the c-vapor products on the markel today have not received a marketing granted order (MGO) from the FDA. As long as these products have a pre-
market lobacco product application (PMTA) pending, the FDA is allawing the products to remain on the market subjecl to its enforcement discretion
*  Significant progress has been made woward reducing underage use of e-vapor products Spcclﬁcally
= the 2022 University of Michigan Moniloring the Future survey cslil youth ni pi I to be 13 8%, a ncarly 24% rcduction from its 2019 peak of 18 1%; and
= the2022 U S Center for Discase Conirol National Youth Tobacce Survey (NYTS) estimates l.hal currenl e~cigerelie usc among middlc and high school students to bt 9 4%, a 53% reduction (rom ils 2019 peak of 20%, though caution is warranted
when comparing findings to previous years duc (o the impact of the COVID-19 pandemic on the survey's methodology. The latest NYTS cited Puff Bar. Vuse. Hyde and SMOK as the most ofien uscd usual brand among middle and high school e-
cigarctte users

Strategic Rationale

NIOY Product Porifulio
*  Cumently, the FDA has issued MGOs for 23 e-vapor products and devices In 2022, NJOY received MGOs for the following six products:

o NJOY ACE c-vapor device:
°  NJOY ACE POD. rich tobacco [lavor, 5.0% nicoline concentration:
o NJOY ACE POD, classic \obacca [lavar, 5 0% nicoline concentration;
°  NJOY ACE POD, classic tobacca (lavor, 2 4% nicoline concentration:
°  NJOY DAILY EXTRA, rich tobacco flavor, 6,0% nicotine concentration: and
°  NJOY DAILY, rich tobacco Mavor, 4 5% nicoline concentration

NIOY also currently sclls menthol-flavored e-vapor products. NJOY submitted PMTAs for these products prior to the FDA deadline of September 9, 2020, and those PMTASs remain under FDA review.
*  NJOY ACE (ACE), NJOY's leading brand, is a pod-bascd c-vapor product that is only available in approximately 33,000 U S. retail storcs
®  ACE represenied approximalely 85% of NJOY''s 2022 total retail shipments
°  Duc to NJOY's small salcs lorce and the limited distribution and visibility of ACE. ATC awarcncss of the brand is low. As a resulL the 2022 relail share of ACE pods in U.S.

Jet and i storcs was imatcly 3%
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¢ Our rescarch indicates that once ndull smokers and adult vapers try ACE. it performs on par with the leading e-vapor brand

= Approximately 40% of ACE pod sales were tobacco-flavored in 2022, a higher percentage than the leading two ¢-vapar brands and the overall e-vapor category.
* NIOY also sells its NJOY DAILY disposable c-vapor products in approximalely 23,000 U § retail stores
+ NJOY-branded products werc not m:ludcd among the most often uscd usual brand among middlc nnd high school :—clgafcuc uscrs in |.|n: 2022 NYTS

+ NIOY also has in P for its devices This uscs B the user before unlocking the device
NIOY has a strong ial relati ip with Shenzhen Smoore Technology Limited (S aleading i in Ihc e-vapor space, for the development and manufacturing of its e-vapor products
I:msar.l.mn.Asmmnnm
* W continue to belicve that the U S, e-vapor category will undergo a multi-year wransition period as the FDA makces markedii inations on the signi number of currently pending PMTAs for tobacco-derived and symh:uc nicotine c-\apnr

products. We assume that over the next lew years. the FDA will issuc marketing detcrminations on all currently pending PMTAs. We also assume Lhat the FDA excrcises appropriale cnforcement aclions against
those that continue Lo sell products that received marketing denial arders and those who failed to file PMTAs

*  Wc cstimale that over the next 10 years, lnt:l US e-vapor volumcs will grow at a low singlc-digit compounded annual growth rate

*  We believe the gths of our can benefit adull smokers and adult vapers and c\-pand compeulion in Lhe storcs where ACE has not been distributed while improving visibility in the stores that currently sell ACE. Our sales force
has significant retail coverage, servicing over 200,000 U §. retail stores, and decades of i the ible retailing of tobacco products. We belicve adding NJOY's FDA-authorized producis into this system will benefit ATCs across
the country,

Tr ion-Retatrd Fraanclal Impli

*  Under the terms of the Transaction. we will pay NJOY approximalely $2 75 billion in cash upon closing The Transaction terms also include additionnl i cash p. up to $500 million as follows:
°  NJOY will receive $250 million if the FDA issues an MGO for the NJOY ACE POD, menthol flavor, 5.0% nicoline concentration produc either alonc or in combination with the NJOY ACE POD, menthol flavor, 2 4% nicoline concentration
product.

= I the FDA issues an MGO for the NJOY ACE POD, menthol flavor, 2 4% nicotine concentration product but not the NJOY ACE POD, menthol (lavor, 5.0% nicotine concentration product, NJOY will receive a ppyment of $125 million
e NJOY is currently preparing PMTA filings for two non<obacco or menthol Mavored 4CE pods that would be paircd with NJOY''s access-restriction lechnology. If the FDA issucs an MGO for cither of these applications, NJOY will receive a
payment of $125 million (a total contingent payment of $250 million if the FDA authorizes both PMTAs)
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*  We expect the Transaction will be accretive to cash flow within two years of closing and accretive to our adjusted diluted camings per share (EPS) within three ycars of closing, We also estimate the retum on invesied capital for the Transaclion Lo exceed

our current weighted-as erage cost of capital within three to four vears of closing
‘We have multiple sources of funding available for the Transaction Qur core lobacco businesses continuc to be highly cash gencrative, and we have strong access 1o the credit markets and committed short-term bank financing. Additionally, we entered
into a $2.7 billion transilion agrecment last ycar with Philip Morris International Inc. (PMI) for the /QOS Tobacco Heating System®. We received a $1 billion payment from PMT in the fourih quarter of 2022 and cxpect to receive a payment of $1.7

billion (plus intcrest) from PMI by July 13, 2023

Closing Conditions
The Tr ion is subject lo y closing dii luding reporting i under the Hart-Scoti-Rodino Act

Preventing Underage Use of E-Vapur Products

Addrcssmg undcragc use of lobacco products is critical for us to achicve our Vision, We have continued Lo enhance our ongomny suppart for underage pi ion, including thraugh legisk: d and retailer Our cfTorts have included:
g for the of federal legislation thal, through scparale bills, raiscd the minimum age Lo purchase tobacco products to 21 and updated the definition of a lobnc:u product within the U.S Food, Drug and Cosmelic Act Lo include any
product that contains nicotinc, including synthetic mcnune products;
A viding retailer i tives for the (i) impl of point-of-sale age-validati hnology in more than 137,000 US reail stores and (ii} implementation of age and ideality verification solutions in digital retailer apps for approximately 33,000

U.S reail stores; and
*  launching an underage lobacco use survey to monilor underage usc trends in a more timely and relevant manner. which supports our preyention and regulatory strategics
2023 Financial Impact

We reaffirm our guidance Lo detiver 2023 full- car adjusted diluted EPS in a range of $4.98 to $5.13. represcnting a growth rate of 3% Lo 6% from an adjusted dilutcd EPS basc of S+ 84 in 2022, as shown in Schedule 1. This guidance range does not
include the potential financial impacts of the Transaction

Qur fill-year adjusted diluted EPS guidance excludes the impaci of certain income and expensc viems that our management beheves are nol part of underlymg operations, mcluding the financial impact that we will record in the first quaricr of 2023

related io the iransaction between us umd JUUL Labs. Inc. (JUUL), effective March 3, 2023, (0 exchange our investment in JUUL (carrying vilue of 82356 million as of December 31, 2022) for certoin of JUUL's h:zm::f tobace mtellectunt property

mhrmal Hems that may be exclhuded from auir full-year adpsted diuted EPS gudance mclude. for exomple, loss on early Fmient of debl, t§ charges, assel imp charges, acq ted el d lated costs. equity
lated special jtems (including any changes in foir value of our equity investment recorded at finr valuc
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of certam non-paricipating (NPM)

and any changes in the fair value of nelaied warrants and preemptive rights), certain income lax items, churges associated with lobucco and health and certan other liigation items, and
adjustment dispules under the Masler Settlement Agreement (such dispitte resolutions are referred o as "NPM Adjustment Items °)

Our munugement cunnot estimute on u_forv urd-lvoking busis the impuct of certun income and expense items, including those iiems nuled n the prrmlmg pumgmph. wn vur reported diluted EPS because these iems, which could be significunt, may be
unusual or mfrequent. are difficult to predict und may be highly variable. As « result, we do nof provide a cor ding US. g lly accepted principles (GAAP) measure for, or reconciliution to, our udjusied diluted EPS guidance.

ditions and other faclors, and the program remains subject fo Lhe discretion of

*  We also reafTirm qur ion (o plete our p ly authorized $1 billion share repurchase program by the end of 2023, Sharc rep depend on p
our Board of Dircclors

Advisors
Perella Weinberg Partners LP and Morgan Stanley & Co. LLC arc acting as {inancial advisors to Altria in conncclions with the Transaction. Morgan Stanlcy Senior Funding. Inc. has commilted to provide short-tcrm financing to Altria. White & Case LLP and
Amold & Porter LLP are providing legal counsel to Altria for the Transaction

Moclis & Company LLC is acting as the financial advisor to NJOY in conncction with the Transactian Weil, Gotshal & Manges LLP is providing legal counsel 10 NJOY for the Transaction.

Forwarl-Looking and Csutienary Ststemenis

This releasc cantaing cettain forward-locking statements with respecl to, amang other things, lh: Tmm::wn and the full global ownership of NIOY's c-vapor product partfolio, which is subject w yarions risks and unzentaintics. These forward looking
statements relate to, amoery vihicr things, the expected Liming of the ) of the Tt the of adult smokers and adult vapers, the ability to transition adult smokers from combustible products to e-vapor products over the long term, the
abuliry ta prevent and reduce underage use of tobacco products, receipt of MGOs from the FDA for various e-vapor products and devices, the ability (o expand the retail distribution and visibility of NJOY ACE products through our [cading U § sales and
distribution system, the mathet for the e-vapor category of products, the financial impact of the Transaction o our results of operatiens, and our ability to continue NJOY's commercial relationship with Smoore. Factors that may causc actual results to differ
include failure (o reccive tegulatory authorizatians, failure Lo comply with regulatory requirements, our inability to realize the cxpected benefits of the Transaction in the expected manner or imeframc, if at all, prevailing economic, market, regulatory o busincss
conditions, or chanes in such conditions, negatively afTecting us and our plans with respect to the c-vapor estegory. our mablluy o anlicipate and respond to evolving aduit (obacco consumer preferenecs, and to dc\:lw u:mul‘.xm market and distribule
producis that appeal o adult tobacco consumers, a downgrade in our credit ratings. our inability to refi any i i on le terms, ar at all, health epid: and and. m tum, adull tobacco consumer
purchasing behavior, changes in market and other conditions resulting in icipaled delays in the design and development of future products, the outceme of any legal praceeding or investigation that may be instituled against us or others related to the

Transaction, significant changes in price, availability or quality of raw macrials or component parts,
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mclulmg:u arcmlt of changes in ¢. elimate and tinical condilions, the fathure to meot walizati I and extended disruption a o facility of, or uﬁ:mcc b~ a wppl-a thstributot or disnbution chain service provider of our

luding NIOY folk tg the Ty Other risk Mctors that may cauie sctual resulls and 10 diffcr ially from those in the proj included in this presy release are detailed from
time wmhwwuub mm u.-pnru mc!udingom Anfiual R:pon o Form 10K for the year ended December 31, 2022, These forward-fooking statenients speak only as nflh dau: of this press r:lcuc We assume no obligation 1o provids any revisions to. or
updale, any proj and ft g ined in this release

Altrta’s Profilc

We have a leading port(olio of iohacco produsis for U S. lobacco consumers age 21+, Our Vision by 2030 is to nsponslbly lead Lhc transition ofndul: smokers lo a smoke-frec future (Vision) We are Adoving Beyond Smoking™, leading the way in moving adult
smokers away from cigarcttes by tking setion to wansition millions to potentally less harmiul choices - believing itisa for adult tobacco conswmers, our businesses and socicty.

Our wholly owned subsiidiarics include Icading f both ible anil smoke-frec products. In il we own Philip Morris USA Inc. (PM USA), the masnt prefiwsbic U.S. cigarcue and John Middl Co. (Madd)

Icading U.S. cigar mamtfacturer. Our smoke-frec portfalio includes ownership of U'§ Smokeless Tobacco Company LLC (USSTC), the leading global moist smokeless lobacze (MST) and Helix I ions LLC (Helix), 2 leading mumfswcr of
oral nicotine pouches

Addiu we have a majority d joint venturc, Horizon Innovations LLC (Horizon), for the U S. markcting and commercialization of heated tobacco stick products and, through a scparatc agr we have the exclusive U S ialization rights
1o the IQOS Tobacco Hﬂmng .S)/slem® and Marlboro HealSticks® through April 2024

Our equity i include Anh: Busch InBev SA/NV (ABI), the world’s largest brewer, and Cranos Group Inc. (Cronos), a leading Canadian cannabinoid company.

The brand portfolios of our tobacco i ies include M &, Black & Mild®, Copenhagen®, Skoal® and on'®. Trademarks and service marks related (o Altria referenced in this release are the property of Allria or ils subsidiaries or arc used

with permission

Learn more about Altria at swww.aluia.com and follow us on Twilter. Faccbook and LinkedIn

Source: Altria Group, [nc. Alria Client Services Altria Client Services
Mac Livingston, Vice President of Invesior Relations Imestor Relations Media Relations
Richard M Livingstoni@altria com BU4-484-8222 BU84-4897
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Schedule |
ALTRIA GROUP. INC.
and Subsidiarics
Reconciliation of GAAP and non-GAAP Measures
(dollars in millions, except per share data)
(Unaudited)
I Reconcliiation of Altria’s Full-Year 2022 Ailjusted Results |
Earningy before Pruvision for Income Net Earnings Attributable to
Income Taxes Taxes Net Earnimps . Altria Diluted EPS

2022 Reporteid 5 7389 § 1625 § 5764 5 574 S ESL
NPM Adjustment Items (68) an 61V} [E1)] (0.03)

Asset impui exi, i i and lated coste 1 z 9 9 -

Tobacco and health and certain other litigation ilems 131 33 98 98 005

JUUL changes in fair value 1455 - 1,455 1455 081
ABI-related special items 2344 334 2,010 2,010 L2
Cronas-related special iems 186 - 186 186 o.l10
Income tax items — 729 729 (729) (040}
2022 Adjusted for Speclal Ttems s 11648 2.906 § B.742 § 8,742 § 484

While we report our financial results in accordance with GAAP, our management reviews certain financial results, including diluted EPS, on an adjusted basis, which excludes certain income and expensc items, including thosc items noted under #2023 Financial
Impact” in the release. Qur management docs not view any of these special itlems to be part of our underlying resulis as they may be highly variable, moy be unusunl or m.l'r:quenL are difficult to predicl and can distort underlying business trends and results Qur

management believes that adjusted financial measures provide useful addluonnl ms‘gh! mu: underlying business trends and results and provide a more

results Our uses adjusted financial measures for

of y

and ing resulls relative Lo employee compensation largets, These adjusted financial measures arc not required by, or calculated in accordance with

planning, forecasting and evaluating busincss and {inancial

GAAP and may not be calculated the same as similarly tiled measures used by other companies Thesc adjusted l'manclul measures should thus be considered as supplcmental in naturc and not considered in isolation or as a substitutc for the related financial

information prepared in accordance with GAAP.
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I hereby certify that on March 6, 2023, I caused a true and correct copy of the foregoing

filing to:

April Tabor

Secretary

Federal Trade Commission

600 Pennsylvania Ave., NW, Rm. H-113
Washington, DC 20580
ElectronicFilings@ftc.gov

The Honorable D. Michael Chappell
Administrative Law Judge

Federal Trade Commission

600 Pennsylvania Ave., NW, Rm. H-110
Washington, DC 20580

I also certify that I caused the foregoing document to be served via email to:

Stephen Rodger (srodger@ftc.gov)

James Abell (jabell@ftc.gov)

Peggy Bayer Femenella (pbayer@ftc.gov)
Erik Herron (eherron@ftc.gov)

Joonsuk Lee (jleed@ftc.gov)

Meredith Levert (mlevert@ftc.gov)
Kristian Rogers (krogers@ftc.gov)

David Morris (dmorris1@ftc.gov)
Michael Blevins (mblevins@ftc.gov)
Michael Lovinger (mlovinger@ftc.gov)
Frances Anne Johnson (fjohnson@ftc.gov)
Nicole Lindquist (nlindquist@ftc.gov)
Jeanine Balbach (jbalbach@ftc.gov)
Steven Wilensky (swilensky@ftc.gov)
Eric M. Sprague (esprague@ftc.gov)
Leslie Okonta (lokonta@ftc.gov)

Federal Trade Commission

400 7th Street, SW

Washington, DC 20024

Counsel Supporting the Complaint

/s/ Beth Wilkinson

to be filed electronically using the FTC’s E-Filing System, which will send notification of such

Beth Wilkinson

Counsel for Altria Group, Inc.
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