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Item 1.01 Entry into a Material Definitive Agreement.

On November 22, 2011, 22nd Century Limited, LLC (the “Company”’) a wholly-owned subsidiary of 22nd Century
Group, Inc., entered into a Letter Agreement (the “Letter Agreement”) with North Carolina State University

(“NCSU”). The Letter Agreement provides that NCSU agreed to extend terms for (i) payments due and (ii) a
peformance milestone under a license agreement effective as of March 6, 2009 between the Company and NCSU (the
“License Agreement”). In addition, the Company agreed to pay all outstanding amounts owed to NCSU on the earlier of
(1) the closing of a capital raise of at least $5 million or (ii) October 15, 2012.

A copy of the Letter Agreement is attached hereto as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated herein by reference.
Item 9.01 Financial Statements and Exhibits

(d)Exhibits

10.1 Letter Agreement between the Company and NCSU dated November 22, 2011
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be

signed on its behalf by the undersigned hereunto duly authorized.

Date: November 23, 2011

22nd Century Group, Inc.

/s/ Joseph Pandolfino
Joseph Pandolfino
Chief Executive Officer




