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Item 1.01 Entry into a Material Definitive Agreement

On August 8, 2007, Kraft Foods Inc. (the “Company” or “Kraft”) entered into a Terms Agreement (the “Terms Agreement”) with Citigroup Global Markets
Inc., Deutsche Bank Securities Inc., Goldman, Sachs & Co. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein (the
“Underwriters”), pursuant to which the Company agreed to issue and sell to the Underwriters $250,000,000 aggregate principal amount of its 5.625% Notes
due in 2010 (the “2010 Notes”), $750,000,000 aggregate principal amount of its 6.000% Notes due in 2013 (the “2013 Notes”), $1,500,000,000 aggregate
principal amount of its 6.500% Notes due in 2017 (the “2017 Notes”), $750,000,000 aggregate principal amount of its 7.000% Notes due in 2037 (the “2037
Notes”) and $250,000,000 aggregate principal amount of its Floating Rate Notes due in 2010 (the “Floating Rate Notes” and collectively with the 2010 Notes,
the 2013 Notes, the 2017 Notes and the 2037 Notes, the “Notes”). The provisions of an Amended and Restated Underwriting Agreement dated as of
August 8, 2007 (the “Underwriting Agreement”) are incorporated by reference in the Terms Agreement. Copies of the Underwriting Agreement and the
Terms Agreement are filed as Exhibits 1.1 and 1.2 to this report, respectively.

The Notes will be issued pursuant to an Indenture (the “Indenture”) dated as of October 17, 2001, by and between the Company and The Bank of New York
(as successor trustee to The Chase Manhattan Bank), as trustee, as supplemented by an Officer’s Certificate, dated August 8, 2007 (the “Officer’s
Certificate”).

The Company has filed with the Securities and Exchange Commission (the “Commission”) a Prospectus dated May 7, 2004 and a Prospectus Supplement
(the “Prospectus Supplement”) dated August 8, 2007 (Registration No. 333-113620) in connection with the public offering of the Notes.

The Notes are subject to certain customary covenants, including limitations on the Company’s ability, with significant exceptions, to incur debt secured by
liens and engage in sale/leaseback transactions. In addition, upon the occurrence of both (i) a change of control of the Company and (ii) a downgrade of the
Notes below an investment grade rating by each of Moody’s Investors Service, Inc., Standard & Poor’s Ratings Services and Fitch Ratings within a specified
period, the Company will be required to make an offer to purchase the Notes of each series at a price equal to 101% of the aggregate principal amount of such
series, plus accrued and unpaid interest to the date of repurchase as and to the extent set forth in the Prospectus Supplement. The Company may redeem all,
but not part, of the Notes of each series upon the occurrence of specified tax events as described in the Prospectus Supplement.

Interest on the 2010 Notes, 2013 Notes, 2017 Notes and the 2037 Notes is payable semiannually, in arrears on February 11 and August 11, commencing
February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be. Interest on the 2010 Notes, the 2013 Notes, the 2017
Notes and the 2037 Notes will be computed on the basis of a 360-day year consisting of twelve 30-day months.

Interest on the Floating Rate Notes is payable quarterly on February 11, May 11, August 11 and November 11 of each year, commencing on November 13,
2007. The Floating Rate Notes will bear interest at a rate per annum of LIBOR (determined as set forth in the Prospectus Supplement) plus 50 basis points
and will be reset quarterly on February 11, May 11, August 11 and November 11. Interest on the Floating Rate Notes will be computed and paid on the basis
of a 360-day year and the actual number of days in each interest payment period.

The 2010 Notes will mature on August 11, 2010, the 2013 Notes on February 11, 2013, the 2017 Notes on August 11, 2017, the 2037 Notes on August 11,
2037 and the Floating Rate Notes on August 11, 2010.

The Notes will be the Company’s senior unsecured obligations and will rank equally in right of payment with all of the Company’s existing and future senior
unsecured indebtedness.

 



 

For a complete description of the terms and conditions of the Underwriting Agreement, the Terms Agreement, the 2010 Notes, the 2013 Notes, the 2017
Notes, the 2037 Notes and the Floating Rate Notes, please refer to such agreements and the form of 2010 Notes, the form of 2013 Notes, the form of 2017
Notes, the form of 2037 Notes and the form of Floating Rate Notes, each of which is incorporated herein by reference and attached to this Current Report on
Form 8-K as Exhibits 1.1, 1.2, 4.1(a), 4.1(b), 4.1(c), 4.1(d), 4.1(e) and 4.1(f), respectively.

Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in the future perform, various financial advisory,
commercial and investment banking services for the Company, for which they received or will receive customary fees and expenses. Certain affiliates of the
Underwriters are lenders under the Company’s senior unsecured 364-day revolving credit agreement dated as of May 24, 2007 (the “364-day agreement”),
which provides for borrowings by the Company and certain subsidiaries in an aggregate amount of up to $1.5 billion, and our $4.5 billion five-year revolving
credit agreement, dated as of April 15, 2005 (the “five-year agreement”). Citigroup Global Markets Inc., Deutsche Bank Securities Inc., Goldman Sachs
Credit Partners L.P. and J.P. Morgan Securities Inc., are joint lead arrangers and bookrunners under Kraft’s 364-day agreement. Citigroup Global Markets
Inc., Deutsche Bank Securities Inc. and J.P. Morgan Securities Inc. are joint lead arrangers and bookrunners under Kraft’s five-year agreement. Citibank N.A.,
an affiliate of Citigroup Global Markets Inc., and JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities Inc., are administrative agents under both
of Kraft’s revolving credit agreements. Deutsche Bank Securities Inc. and Goldman Sachs Credit Partners L.P., an affiliate of Goldman, Sachs & Co., are
syndication agents under Kraft’s 364-day agreement. Deutsche Bank Securities Inc. is a syndication agent under Kraft’s five-year agreement. Goldman, Sachs
& Co. is acting as a financial advisor to Kraft in connection with Kraft’s proposed acquisition of Groupe Danone’s global biscuit business. In order to finance
this acquisition, Kraft entered into a commitment letter, dated July 2, 2007, with Goldman Sachs Credit Partners L.P. under which Goldman Sachs Credit
Partners L.P. was exclusively authorized to act initially as the sole lead arranger, sole bookrunner, sole syndication agent and sole administrative agent in
connection with a proposed senior unsecured 364-day bridge facility in an amount up to €5.3 billion. An affiliate of Goldman, Sachs & Co. acts as an agent
and broker in connection with Kraft’s share repurchase program.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under Item 1.01 is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are filed with this Form 8-K:
   
Exhibit   
Number  Description
 
1.1  Amended and Restated Underwriting Agreement, dated August 8, 2007
   
1.2

 
Terms Agreement, dated August 8, 2007, among the Company and Citigroup Global Markets Inc., Deutsche Bank Securities Inc., Goldman,
Sachs & Co. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein

   
4.1(a)  Officer’s Certificate, dated August 8, 2007, establishing the terms and forms of the Notes
   
4.1(b)  Specimen of 5.625% Notes due 2010
   
4.1(c)  Specimen of 6.000% Notes due 2013
   
4.1(d)  Specimen of 6.500% Notes due 2017

 



 

   
Exhibit   
Number  Description
 
4.1(e)  Specimen of 7.000% Notes due 2037
   
4.1(f)  Specimen of Floating Rate Notes due 2010

 



 

SIGNATURE

     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: August 14, 2007  /s/ JAMES P. DOLLIVE
  

 

  Name: James P. Dollive
  Title: Executive Vice President and Chief Financial Officer
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Terms Agreement, dated August 8, 2007, among the Company and Citigroup Global Markets Inc., Deutsche Bank Securities Inc., Goldman,
Sachs & Co. and J.P. Morgan Securities Inc., as representatives of the several underwriters named therein

   
4.1(a)  Officer’s Certificate, dated August 8, 2007, establishing the terms and forms of the Notes
   
4.1(b)  Specimen of 5.625% Notes due 2010
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4.1(f)  Specimen of Floating Rate Notes due 2010

 



 

Exhibit 1.1

KRAFT FOODS INC.

DEBT SECURITIES

August 8, 2007

AMENDED AND RESTATED UNDERWRITING AGREEMENT

     1. Introductory. Kraft Foods Inc., a Virginia corporation (the “Company”), proposes to issue and sell from time to time certain of its unsecured debt
securities, in an aggregate principal amount expressed in U.S. dollars or in such foreign currencies or currency units as the Company shall designate at the
time of the offering. Such debt securities, registered under the registration statement or statements referred to in Section 2(a), are hereinafter referred to as
“Registered Securities.” Registered Securities involved in any offering referred to below are hereinafter collectively referred to as “Offered Securities” and
such debt securities that are Offered Securities are hereinafter referred to as “Offered Debt Securities”. The Offered Debt Securities will be issued under an
Indenture, dated as of October 17, 2001 (the “Indenture”), between the Company and The Bank of New York (as successor to The Chase Manhattan Bank), as
Trustee, specified in the Terms Agreement referred to in Section 3, in one or more series or issues, which may vary as to interest rates, maturities, redemption
provisions, conversion provisions, exercise prices, expiration dates, selling prices, currency or currency units and other terms, with, in each case, all such
terms for any particular Offered Securities being determined at the time of sale. Particular Offered Securities will be sold pursuant to a Terms Agreement, for
resale in accordance with terms of offering determined at the time of sale.

     The firm or firms which agree to purchase the Offered Securities are hereinafter referred to as the “Underwriters” of such Offered Securities, and the
representative or representatives of the Underwriters, if any, specified in a Terms Agreement referred to in Section 3 are hereinafter referred to as the
“Representatives”; provided, however, that if the Terms Agreement does not specify any representative of the Underwriters, the term “Representatives”, as
used in this Agreement (other than in Section 2(b), in the second sentence of Section 3 and the first and third use of the term “Representatives” in Section 6,
where, in each case, the reference to the terms “through the Representatives” or “the names of any Representatives”, as the case may be, if the Terms
Agreement does not specify any representatives of the Underwriters, shall be ignored), shall mean the Underwriters.

     2. Representations and Warranties of the Company. The Company, as of the date of each Terms Agreement referred to in Section 3, represents and warrants
to, and agrees with, each Underwriter that, except as disclosed in the Pricing Prospectus and the Prospectus (as hereinafter defined):

     (a) The Company has filed with the Securities and Exchange Commission (the “Commission”), pursuant to the Securities Act of 1933, as amended (the
“Act”) and the rules and regulations of the Commission (the “Rules and Regulations”), a registration statement or statements on Form S-3 under the Act,
including a prospectus, relating to the Registered Securities, and such registration statement or statements and any post-effective amendment thereto has or
have become effective. Such registration statement or

1



 

statements, as amended at the time such registration statement or part thereof became effective and at the time of any Terms Agreement referred to in
Section 3, in the form then filed with the Commission, including any documents incorporated by reference therein and any prospectus or prospectus
supplement deemed or retroactively deemed to be a part thereof that has not been superseded or modified, is or are hereinafter referred to as the
“Registration Statement”. For purposes of the definition of “Registration Statement,” information contained in a form of prospectus or prospectus
supplement that is deemed retroactively to be a part of the Registration Statement pursuant to Rule 430B shall be considered to be included in the
Registration Statement as of the time specified in Rule 430B. If the Company has filed an abbreviated registration statement pursuant to Rule 462(b) under
the Act to register a portion of the Offered Securities (the “Rule 462 Registration Statement”) then any reference herein to the term “Registration
Statement” shall be deemed to include such Rule 462 Registration Statement. The prospectus covering the debt securities in the form first used on May 7,
2004 to confirm sales of the debt securities is hereinafter referred to as the “Base Prospectus.” “Preliminary Prospectus” means any preliminary prospectus
included in the Registration Statement; the Preliminary Prospectus relating to the Securities that was included in the Registration Statement immediately
prior to the Applicable Time (as defined below) is hereinafter called the “Pricing Prospectus”; and the final prospectus, in the form first filed pursuant to
Rule 424(b) under the Act, including the Base Prospectus, is hereinafter called the “Prospectus.” “Issuer Free Writing Prospectus” means any “issuer free
writing prospectus,” as defined in Rule 433 under the Act. Any reference herein to the Registration Statement, Prospectus, Pricing Prospectus or
Preliminary Prospectus shall be deemed to include all documents incorporated therein by reference pursuant to the requirements of Item 12 of Form S-3
under the Act which have been filed pursuant to the Securities Exchange Act of 1934, as amended prior to the execution of the applicable Terms
Agreement (the “Exchange Act”).

No order preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing Prospectus has been issued by the Commission, and
on the effective date of the registration statement or statements relating to the Registered Securities, such registration statement or statements conformed,
and any further amendments or supplements to the Registration Statement will conform, in all material respects to the requirements of the Act, the Trust
Indenture Act of 1939, as amended (the “Trust Indenture Act”) and the Rules and Regulations and did not, and will not as of the applicable effective date
as to each part of the Registration Statement, include any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary to make the statements therein not misleading, and on the date of each Terms Agreement, on the date when filed and on each Closing Date,
each as referred to in Section 3, the Registration Statement, the Pricing Disclosure Package (as defined below) and each electronic roadshow used by the
Company when taken together as a whole with the Pricing Disclosure Package and the Prospectus, and any further amendments or supplements thereto,
will conform in all material respects to the requirements of the Act, the Trust Indenture Act and the Rules and Regulations, and none of such documents
will include any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading, except that the foregoing does not apply to (i) that part of the
Registration Statement which constitutes the Statement of Eligibility and
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Qualification (Form T-1) under the Trust Indenture Act of the Trustee and (ii) statements in or omissions from any of such documents in reliance upon and
in conformity with Underwriter Information (as hereinafter defined).

     (b) For the purposes of this Agreement the “Applicable Time” shall be the time specified in the relevant Terms Agreement; the Pricing Prospectus as
supplemented by the final term sheet prepared pursuant to Section 4 hereof, taken together (collectively, the “Pricing Disclosure Package”) as of the
Applicable Time, did not include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading; and each Issuer Free Writing Prospectus listed on Schedule B hereto
does not conflict with the information contained in the Registration Statement, the Pricing Prospectus or the Prospectus, and each such Issuer Free Writing
Prospectus, as supplemented by and taken together with the Pricing Disclosure Package as of the Applicable Time, did not include any untrue statement of
a material fact or omit to state any material fact necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading; provided, however, that this representation and warranty shall not apply to statements or omissions made in the Issuer Free Writing
Prospectus in reliance upon and in conformity with Underwriter Information.

     (c) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the Commonwealth of Virginia,
with power and authority to own and lease its properties and conduct its business as described in the Pricing Prospectus and the Prospectus; and the
Company is duly qualified to do business as a foreign corporation in good standing in all other jurisdictions in which its ownership or lease of property or
the conduct of its business requires such qualification, except where such failure to be so qualified to do business or be in good standing would not
reasonably be expected to individually or in the aggregate have a material adverse effect on the condition (financial or other), business, properties or
results of operations of the Company and its subsidiaries taken as a whole (“Material Adverse Effect”).

     (d) Each subsidiary of the Company that is a “significant subsidiary” as defined in Rule 1-02(w) of Regulation S-X under the Act (the “Significant
Subsidiaries”) has been duly incorporated or organized, as the case may be, and is validly existing as a corporation or limited liability company, as the case
may be, in good standing under the laws of the jurisdiction of its incorporation or organization, with power and authority to own and lease its properties
and conduct its business as described in the Pricing Prospectus and the Prospectus; and each Significant Subsidiary is duly qualified to do business as a
foreign corporation or limited liability company, as the case may be, in good standing in all other jurisdictions in which its ownership or lease of property
or the conduct of its business requires such qualification; except where the failure to be so qualified or be in good standing would not reasonably be
expected to individually or in the aggregate have a Material Adverse Effect; and all of the issued and outstanding capital stock or other equity interests of
each Significant Subsidiary has been duly authorized for issuance and validly issued and is fully paid and nonassessable; and the capital stock or limited
liability company interests of each Significant Subsidiary owned by the Company, directly or through subsidiaries, is owned free from claims, liens,
encumbrances and defects.
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     (f) The Indenture has been duly authorized and the Indenture has been duly qualified under the Trust Indenture Act; the Offered Securities have been
duly authorized for issuance; and when the Offered Securities are delivered and paid for pursuant to the Terms Agreement on the Closing Date, the
Indenture will have been duly executed and delivered, such Offered Securities will have been duly executed, authenticated, issued and delivered, and the
Registered Securities conform, and, when so issued and delivered and sold, will conform in all material respects to the description thereof contained in the
Pricing Prospectus and the Prospectus; the Indenture and the Registered Securities constitute and when executed, authenticated, issued and delivered in the
manner provided in the Indenture, will constitute valid and binding obligations of the Company, enforceable in accordance with their terms, except to the
extent enforceability may be limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other similar laws of general
applicability relating to or affecting the enforcement of creditors’ rights and by the effect of general principles of equity (regardless of whether
enforceability is considered in a proceeding in equity or at law).

     (g) No consent, approval, authorization, or order of, or filing with, any governmental agency or body or any court is required for the consummation of
the transactions contemplated by the Terms Agreement (including the provisions of this Agreement) in connection with the issuance and sale of the
Offered Securities by the Company, except (i) such as have been obtained or made, as the case may be, (ii) such as may be required under applicable state
securities laws and (iii) such as may be required under applicable foreign securities laws.

     (h) The execution, delivery and performance of the Indenture, the Terms Agreement (including the provisions of this Agreement) and the issuance and
sale of the Offered Securities and compliance with the terms and provisions thereof will not result in a breach or violation of any of the terms and
provisions of, or constitute a default under, or result in the imposition of any lien, charge or encumbrance upon any property or assets of the Company or
any subsidiary of the Company pursuant to (i) any law, any statute, any rule, regulation or order of any governmental agency or body or any court having
jurisdiction over the Company or any subsidiary of the Company or any of their properties, (ii) any agreement or instrument to which the Company or any
such subsidiary is a party or by which the Company or any such subsidiary is bound or to which any of the properties of the Company or any such
subsidiary is subject, or (iii) the charter or by-laws of the Company or any such Significant Subsidiary, which breach, violation, default, lien, charge or
encumbrance, in the case of clauses (i) and (ii) only, would have a Material Adverse Effect or have a material adverse effect on the transactions
contemplated by the Terms Agreement (including the provisions of this Agreement), and the Company has full power and authority to authorize, issue and
sell the Offered Securities as contemplated by the Terms Agreement (including the provisions of this Agreement).

     (i) The Terms Agreement (including the provisions of this Agreement) has been duly authorized, executed and delivered by the Company.

     (j) Except as would not individually or in the aggregate have a Material Adverse Effect, the Company and its Significant Subsidiaries have good and
marketable
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title to all real properties and all other properties and assets owned by them, in each case free from liens, encumbrances and defects and the Company and
its Significant Subsidiaries hold any leased real or personal property under valid and enforceable leases with no exceptions; and the Company and the
Significant Subsidiaries own or lease all such properties as are necessary to the conduct of their operations as presently conducted.

     (k) The Company and its Significant Subsidiaries possess adequate certificates, authorities or permits issued by appropriate governmental agencies or
bodies necessary to conduct the business now operated by them and have not received any notice of proceedings relating to the revocation or modification
of any such certificate, authority or permit that, if determined adversely to the Company or any of its Significant Subsidiaries, would reasonably be
expected to individually or in the aggregate have a Material Adverse Effect.

     (l) No labor dispute with the employees of the Company or any subsidiary exists or, to the knowledge of the Company, is imminent that the Company
reasonably expects to have a Material Adverse Effect.

     (m) Except as would not reasonably be expected to individually or in the aggregate have a Material Adverse Effect, the Company and its subsidiaries
own, possess (through license or otherwise) or can acquire on reasonable terms, trademarks, trade names and other rights to inventions, know-how,
patents, copyrights, confidential information and other intellectual property (collectively, “Intellectual Property Rights”) necessary to conduct the business
now operated by them, or presently employed by them, and neither the Company nor any subsidiary has received any notice of infringement of or conflict
with asserted rights of others with respect to any intellectual property rights.

     (n) Neither the Company nor any of its subsidiaries is in violation of any statute, any rule, regulation, decision or order of any governmental agency or
body or any court, domestic or foreign, relating to the use, disposal or release of hazardous or toxic substances or relating to the protection or restoration of
the environment or human exposure to hazardous or toxic substances (collectively, “Environmental Laws”), owns or operates any real property
contaminated with any substance that is subject to any environmental laws, is liable for any off-site disposal or contamination pursuant to any
environmental laws, or is subject to any claim relating to any environmental laws, which violation, contamination, liability or claim would individually or
in the aggregate have a Material Adverse Effect; and the Company is not aware of any pending investigation which might lead to such a claim.

     (o) There are no pending actions, suits or proceedings against or affecting the Company, any of its subsidiaries or any of their respective properties that
individually or in the aggregate the Company reasonably expects to have a Material Adverse Effect, or would materially and adversely affect the ability of
the Company to perform its obligations under the Indenture or the Terms Agreement (including the provisions of this Agreement), or which are otherwise
material in the context of the sale of the Offered Securities; and, to the Company’s knowledge, no such actions, suits or proceedings are threatened or
contemplated.
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     (p) The financial statements included in the Registration Statement, the Pricing Prospectus and the Prospectus present fairly, in all material respects, the
combined or consolidated financial position of the Company and its subsidiaries as of the dates shown and their results of operations and cash flows for the
periods shown and all such financial statements have been prepared in conformity with the generally accepted accounting principles in the United States
applied on a consistent basis during the periods involved (except for changes required by changes in such accounting principles) and comply as to form
with the applicable accounting requirements of the Act; any schedules included in the Registration Statement present fairly, in all material respects, the
information required to be stated therein; the summary and selected financial data included in the Registration Statement, the Pricing Prospectus and the
Prospectus, if any, present fairly, in all material respects, on the basis stated in the Registration Statement, the Pricing Prospectus and the Prospectus, the
information shown therein; and with respect to any pro forma financial statements included in the Registration Statement, the Pricing Prospectus and the
Prospectus, such pro forma financial statements comply as to form in all material respects with Regulation S-X under the Act, and the assumptions used in
preparing such pro forma financial statements provide a reasonable basis for presenting the significant effects directly attributable to the transactions or
events described therein, the related pro forma adjustments give appropriate effect to those assumptions, and the pro forma columns therein reflect the
proper application of those adjustments to the corresponding historical financial statement amounts.

     (q) Since the date of the latest audited financial statements included or incorporated by reference in the Pricing Prospectus and the Prospectus, there has
been no material adverse change, nor any development or event reasonably likely to have a prospective material adverse change, in the condition (financial
or other), business, properties or results of operations of the Company and its subsidiaries taken as a whole, and there has been no extraordinary dividend
or extraordinary distribution of any kind declared, paid or made by the Company on any class of its capital stock.

     (r) The Company is not and, after giving effect to the offering and sale of the Offered Securities and the application of the proceeds thereof as described
in the Pricing Prospectus and the Prospectus, will not be an “investment company” as defined in the Investment Company Act of 1940, as amended (the
“1940 Act”).

     (s) The Company maintains a system of internal control over financial reporting (as such term is defined in Rule 13a-15(f) under the Exchange Act)
that complies with the requirements of the Exchange Act and has been designed by the Company’s principal executive officer and principal financial
officer, or under their supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. The Company has carried out evaluations of the
effectiveness of its internal control over financial reporting as required by Rule 13a-15 under the Exchange Act and as of date of the latest audited
financial statements included or incorporated by reference in the Pricing Prospectus or the Prospectus such internal control over financial reporting is
effective, and the Company is not aware of any material weaknesses in its internal control over financial reporting.
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     (t) Except as disclosed in the Pricing Prospectus and the Prospectus, since the date of the latest audited financial statements included or incorporated by
reference in the Pricing Prospectus and the Prospectus, there has been no change in the Company’s internal control over financial reporting that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

     (u) The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under the Exchange Act) that comply with
the requirements of the Exchange Act; such disclosure controls and procedures have been designed to ensure that material information relating to the
Company and its subsidiaries is made known to the Company’s principal executive officer and principal financial officer by others within those entities;
such disclosure controls and procedures are effective as of the date of the latest unaudited financial statements included or incorporated by reference in the
Pricing Prospectus and the Prospectus; and since such date, there has been no change to the Company’s disclosure controls and procedures that has
materially affected, or is reasonably likely to materially affect, the Company’s disclosure controls and procedures.

     (v) The documents incorporated by reference in the Registration Statement, the Pricing Prospectus and the Prospectus on or before the Closing Date,
when they were or are filed with the Commission, conformed or will conform, as the case may be, in all material respects to the requirements of the
Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission thereunder.

     (w) The Company is not an “ineligible issuer” as defined under Rule 405 under the Act.

     (x) There is and has been no failure on the part of the Company and any of the Company’s directors or officers, in their capacities as such, to comply in
all material respects with the provisions of the Sarbanes-Oxley Act of 2002 and the rules and regulations promulgated in connection therewith (the
“Sarbanes-Oxley Act”).

     (y) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the
Company or any of its subsidiaries is aware of or has taken any action, directly or indirectly, that would result in a violation by such persons of the Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “FCPA”), including, without limitation, making use of the mails
or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization of the payment of
any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in
the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA and the Company, its
subsidiaries and, to the knowledge of the Company, its affiliates have conducted their businesses in compliance with the FCPA and have instituted and
maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.
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     (z) The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with applicable financial recordkeeping
in all material respects and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering
statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced
by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental
agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is pending or, to
the best knowledge of the Company, threatened.

     (aa) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee or affiliate of the
Company or any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury
Department (“OFAC”); and the Company will not directly or indirectly use the proceeds of the offering, or lend, contribute or otherwise make available
such proceeds to any subsidiary, joint venture partner or other person or entity, for the purpose of financing the activities of any person currently subject to
any U.S. sanctions administered by OFAC.

     3. Purchase and Offering of Offered Securities. The obligation of the Underwriters to purchase the Offered Securities will be evidenced by an agreement or
exchange of other written communications (the “Terms Agreement”) at the time the Company determines to sell the Offered Securities. The Terms
Agreement will incorporate by reference the provisions of this Agreement, except as otherwise provided therein, and will specify the firm or firms which will
be Underwriters, the names of any Representatives, the principal amount of Offered Debt Securities to be purchased by each Underwriter, the purchase price
to be paid by the Underwriters and the terms of the Offered Securities not already specified in the Indenture, including, but not limited to, interest rate,
maturity, any redemption provisions, any conversion provisions, and any sinking fund requirements. Unless otherwise specified in the Terms Agreement or
unless otherwise agreed to by the Underwriter or Underwriters designated in the applicable Terms Agreement as the lead Underwriter or Underwriters (the
“Lead Underwriter”) and the Company, payment of the purchase price for, and delivery of, any Offered Securities to be purchased by the Underwriters shall
be made at the office of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York 10017, no later than 12:00 noon New York City time,
on the third business day following the date of the applicable Terms Agreement (unless the Offered Securities are priced after 4:30 p.m. New York City time,
in which case such payment and delivery will be made no later than 12:00 noon New York City time, on the fourth business day following the date of the
applicable Terms Agreement), each such time and date for payment and delivery being referred to herein and in the Terms Agreement as the “Closing Date”.
For purposes of Rule 15c6-1 under the Securities Exchange Act of 1934, the Closing Date (if later than the otherwise applicable settlement date) shall be the
date for payment of funds and delivery of securities for all the Offered Securities sold pursuant to the offering. The obligations of the Underwriters to
purchase the Offered Securities will be several and not joint. It is understood that the Underwriters propose to offer the Offered Securities for sale as set forth
in the Pricing Prospectus and the Prospectus.
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     If the Terms Agreement specifies “Book-Entry Only” settlement or otherwise states that the provisions of this paragraph shall apply, the Company will
deliver against payment of the purchase price, the Offered Securities in the form of one or more permanent global securities in definitive form (the “Global
Securities”) deposited with the Trustee as custodian for The Depository Trust Company (“DTC”) and registered in the name of Cede & Co., as nominee for
DTC. Interests in any permanent global securities will be held only in book-entry form through DTC, except in the limited circumstances described in the
Prospectus. Payment for the Offered Securities shall be made by the Underwriters in Federal (same day) funds by wire transfer to an account previously
designated by the Company to the Lead Underwriter, in each case drawn to the order of the Company at the place of payment specified in the Terms
Agreement on the Closing Date, against delivery to the Trustee as custodian for DTC of the Global Securities representing all of the Offered Securities.

     4. Certain Agreements of the Company. The Company agrees with the several Underwriters that it will furnish to counsel for the Underwriters one signed
or certified copy of the registration statement or statements relating to the Registered Securities, including all exhibits, in the form it became effective and of
all amendments thereto and that, in connection with each offering of Offered Securities:

     (a) The Company will file the Prospectus with the Commission pursuant to and in accordance with Rule 424(b) not later than the Commission’s close
of business on the second business day following the execution and delivery of the Terms Agreement or, if applicable, such earlier time as may be required
by Rule 424(b).

     (b) The Company will advise the Representatives promptly of any proposal to amend or supplement the Registration Statement, Preliminary Prospectus
or the Prospectus and will afford the Representatives a reasonable opportunity to comment on any such proposed amendment or supplement; the Company
will not undertake any such proposed amendment or supplement if the Representatives reasonably object in writing thereto; and the Company will also
advise the Representatives promptly of the filing of any such amendment or supplement and of the institution by the Commission of any stop order
proceedings in respect of the Registration Statement or of any part thereof or of any order preventing or suspending the use of any Preliminary Prospectus
or other Prospectus in respect of the Offered Securities, and will use its reasonable best efforts to prevent the issuance of any such stop order or of any
order preventing or suspending the use of any preliminary or other Prospectus and to obtain as soon as possible its lifting, if issued.

     (c) If, at any time when a prospectus relating to the Offered Securities (or in lieu thereof, the notice referred to in Rule 173(a) under the Act) is required
to be delivered under the Act in connection with sales by any Underwriter or dealer, any event occurs as a result of which the Prospectus as then amended
or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in the
light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend the Prospectus to comply with the Act,
the Company promptly will notify the Representatives of such event and will promptly prepare and file with the Commission, at its own expense, an
amendment or
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supplement which will correct such statement or omission or an amendment which will effect such compliance.

     (d) As soon as practicable, but not later than 16 months after the date of each Terms Agreement, the Company will make generally available to its
securityholders an earnings statement, which will satisfy the provisions of Section 11(a) of the Act and the rules and regulations thereunder (including
Rule 158).

     (e) The Company will furnish to the Representatives copies of the Registration Statement, including all exhibits, any related preliminary prospectus,
any related preliminary prospectus supplement, and all amendments and supplements to such documents, in each case as soon as available, and copies of
the Prospectus and all amendments and supplements to the Prospectus not later than 1:00 p.m., New York City time, on the day following the date thereof,
or as soon thereafter as practicable and, in each case in such quantities as the Lead Underwriter reasonably requests. Unless otherwise specified in the
Terms Agreement, the Company will pay the expenses of printing and distributing to the Underwriters all such documents.

     (f) The Company will use its reasonable efforts to arrange for the qualification of the Offered Securities for sale and the determination of their
eligibility for investment, under the laws of such jurisdictions as the Representatives reasonably designate and will continue such qualifications in effect so
long as required for the distribution; provided that the Company will not be required to qualify to do business in any jurisdiction where it is not now
qualified or take any action which would subject it to general or unlimited service of process in any jurisdiction where it is not now subject.

     (g) During the period of three years after the date of any Terms Agreement, the Company will furnish to the Representatives and, upon request, to each
of the other Underwriters, as soon as practicable after the end of each fiscal year, a copy of its annual report to shareholders for such year; and the
Company will furnish to the Representatives as soon as available should they be unavailable for free on EDGAR on the SEC website, a copy of each
Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K and definitive proxy statement of the Company filed with the
Commission under the Securities Exchange Act of 1934 or mailed to shareholders. Such documentation and information may be furnished or made
available electronically.

     (h) Unless otherwise specified in the Terms Agreement, the Company will pay all expenses incident to the performance of its obligations under the
Terms Agreement (including the provisions of this Agreement), for any filing fees or other expenses (including reasonable fees and disbursements of
counsel) incurred in connection with qualification of the Offered Securities for sale and any determination of their eligibility for investment under the laws
of such jurisdictions as the Representatives reasonably designate and the printing of memoranda relating thereto, for any fees charged by investment rating
agencies for the rating of the Offered Securities, for any applicable filing fee incident to, and the reasonable fees and disbursements of counsel for the
Underwriters in connection with, the review by the National Association of Securities Dealers, Inc. of the Offered Securities, for any travel expenses of the
Company’s officers and employees and
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any other expenses of the Company in connection with attending or hosting meetings with prospective purchasers of Offered Securities and for expenses
incurred in distributing the Prospectus, the Pricing Prospectus, any Issuer Free Writing Prospectus, any preliminary prospectuses, any preliminary
prospectus supplements or any other amendments or supplements to the Prospectus to the Underwriters.

     (i) Unless otherwise specified in the Terms Agreement, for a period beginning at the time of execution of the Terms Agreement and ending on the
Closing Date, if any Offered Debt Securities are being issued, without the prior consent of the Lead Underwriter, the Company will not offer or contract to
sell or, except pursuant to a commitment entered into prior to the date of the Terms Agreement, sell or otherwise dispose of any debt securities
denominated in the currency or currency unit in which the applicable Offered Debt Securities are denominated and issued or guaranteed by the Company
and having a maturity of more than one year from the date of issue.

     (j) The Company has prepared or will prepare a final term sheet, containing solely a description of the Securities, in form and substance approved by
the Representatives and will file (if required) such term sheet pursuant to Rule 433(d) under the Act within the time required by such Rule; the Company
will file promptly all other material required to be filed by the Company with Commission pursuant to Rule 433(d) under the Act.

     (k) (i) The Company represents and agrees that, other than the final term sheet prepared and filed pursuant to this Section 4, without the prior consent of
the Representatives, it has not made and will not make any offer relating to the Offered Securities that would constitute a “free writing prospectus” as
defined in Rule 405 under the Act;

          (ii) each Underwriter represents and agrees that, without the prior consent of the Company and the Representatives, other than one or more term
sheets relating to the Offered Securities containing customary information, it has not made and will not make any offer relating to the Offered Securities
that would not constitute a “free writing prospectus” as defined in Rule 405 under the Act; and

          (iii) any such “free writing prospectus” and any electronic road show, the use of which has been consented to by the Company and the
Representatives (including the final term sheet prepared and filed pursuant to this Section 4), is listed on Schedule B hereto.

     (l) The Company has complied and will comply with the requirements of Rule 433 under the Act applicable to any Issuer Free Writing Prospectus,
including timely filing with the Commission or retention where required and legending.

     (m) The Company agrees that if at any time following the issuance of an Issuer Free Writing Prospectus any event occurred or occurs as a result of
which such Issuer Free Writing Prospectus would conflict with the information in the Registration Statement, the Pricing Prospectus or the Prospectus or
would include any untrue statement of a material
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fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances then prevailing, not misleading,
the Company will give prompt notice thereof to the Representatives and, if requested by the Representatives, will prepare and furnish without charge to
each Underwriter an Issuer Free Writing Prospectus or other document which will correct such conflict, statement or omission; provided, however, that
this representation and warranty shall not apply to any statements or omissions in an Issuer Free Writing Prospectus made in reliance upon and in
conformity with Underwriter Information.

     (n) The Company agrees that if at any time prior to the filing of the Prospectus, the Pricing Disclosure Package includes any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances then prevailing, not
misleading, the Company will give prompt notice thereof to the Representatives; provided, however, that this condition shall not apply with respect to any
statements or omissions in the Pricing Disclosure Package made in reliance upon and in conformity with Underwriter Information.

     (o) If by December 1, 2008 (the “Renewal Deadline”), any of the Offered Securities remain unsold by the Underwriters, the Company will file, if it has
not already done so and is eligible to do so, a new shelf registration statement relating to the Offered Securities, in a form reasonably satisfactory to the
Lead Underwriter and will use its best efforts to cause such registration statement to be declared effective within 180 days after the Renewal Deadline. The
Company will take all other action necessary or appropriate to permit the public offering and sale of the Offered Securities to continue as contemplated in
the expired registration statement relating to the Securities. References herein to the Registration Statement shall include such new automatic shelf
registration statement or such new shelf registration statement, as the case may be.

     5. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase and pay for the Offered Securities will be
subject to the accuracy of the representations and warranties on the part of the Company herein as of the date of the applicable Terms Agreement and the
Closing Date, to the accuracy of the statements of Company officers made pursuant to the provisions hereof, to the performance by the Company of its
obligations hereunder and to the following additional conditions precedent:

     (a) On or prior to the date of the Terms Agreement, the Representatives shall have received a letter or letters, in form and substance satisfactory to the
Representatives, dated the date of delivery thereof, of the Company’s independent accountants confirming that as of the date of their report and during the
period covered by such financial statements on which they reported, they were independent public accountants within the meaning of the Act and the
applicable published Rules and Regulations thereunder and, stating, as of the date of such letter or letters (or with respect to matters involving changes or
developments since the respective dates as of which specified financial information is given or incorporated in the Preliminary Prospectus and the
Prospectus, as of a date not more than three days prior to the date of such letter or letters, provided that such date shall be after the date of the Prospectus),
the conclusions and findings of such firm or firms with
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respect to the financial statements and certain financial information contained in the Registration Statement, the Prospectus and the Pricing Disclosure
Package.

     (b) The Prospectus shall have been filed with the Commission in accordance with the Rules and Regulations and Section 4(a) of this Agreement. The
final term sheet contemplated by Section 4 hereof, and any other material required to be filed by the Company pursuant to Rule 433(d) under the Act shall
have been filed with the Commission within the applicable time period prescribed for such filings by Rule 433. No stop order suspending the effectiveness
of the Registration Statement or of any part thereof shall have been issued and no proceedings for that purpose shall have been instituted or, to the
knowledge of the Company or any Underwriter, shall be contemplated by the Commission and no stop order suspending or preventing the use of any
Prospectus or any Issuer Free Writing Prospectus shall have been initiated or threatened by the Commission.

     (c) On or after the Applicable Time, there shall not have occurred (i) any change, or any development or event reasonably likely to have a prospective
change, in the condition (financial or other), business, properties or results of operations of the Company and its subsidiaries taken as a whole which, in the
judgment of the Representatives, is material and adverse and makes it impractical or inadvisable to proceed with completion of the public offering or the
sale of and payment for the Offered Securities on the terms and in the manner contemplated in the Pricing Prospectus and the Prospectus; (ii) any
downgrading in the rating of any debt securities of the Company by any “nationally recognized statistical rating organization” (as defined for purposes of
Rule 436(g) under the Act), or any public announcement that any such organization has under surveillance or review its rating of any debt securities of the
Company (other than an announcement with positive implications of a possible upgrading, and no implication of a possible downgrading, of such rating);
(iii) any material suspension or material limitation of trading in securities generally on the New York Stock Exchange, or any material disruption in
commercial banking or securities settlement or clearance services, or any setting of minimum prices for trading any securities of the Company on the New
York Stock Exchange, or any suspension of trading of any securities of the Company on the New York Stock Exchange; (iv) any banking moratorium
declared by U.S. Federal or New York authorities, or the authorities of any country in whose currency any Offered Debt Securities are denominated under
the applicable Terms Agreement; (v) any outbreak or escalation of hostilities in which the United States or any country in whose currency any Offered
Debt Securities are denominated under the applicable Terms Agreement is involved, any declaration of war by Congress or any other national or
international calamity or emergency if, in the judgment of the Representatives, the effect of any such outbreak, escalation, declaration, calamity or
emergency makes it impractical or inadvisable to proceed with completion of the public offering or the sale of and payment for the Offered Securities on
the terms and in the manner contemplated in the Pricing Prospectus and the Prospectus; or (vi) any change or prospective change in, or governmental
action affecting, exchange controls applicable to the currency in which any Offered Debt Securities are denominated, which change or action, in the
judgment of the Representatives, is material and adverse and makes it impractical or inadvisable to proceed with the completion of the public offering or
the sale of and payment for the Offered Securities on the terms and in the manner contemplated in the Pricing Prospectus and the Prospectus.
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     (d) The Representatives shall have received an opinion, dated the Closing Date, from one or more law firms acting as counsel for the Company,
including local counsel and attorneys employed by the Company or its subsidiaries, which, in the aggregate, are substantially to the effect that:

     (i) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the Commonwealth of
Virginia, with the corporate power and authority to own and lease its properties and conduct its business as described in the Pricing Prospectus and the
Prospectus;

     (ii) The Company is duly qualified to do business as a foreign corporation and is in good standing under the laws of those jurisdictions set forth on
Annex I to such opinion;

     (iii) Each Significant Subsidiary has been duly incorporated or organized, as the case may be, and is validly existing as a corporation or limited
liability company, as the case may be, in good standing under the laws of the jurisdiction of its incorporation or organization, with corporate power and
authority to own and lease its properties and conduct its business as described in the Pricing Prospectus and the Prospectus; and all of the issued and
outstanding shares of capital stock or limited liability company interests of each Significant Subsidiary has been duly authorized for issuance and is
validly issued, fully paid and nonassessable; and all outstanding shares of capital stock or limited liability company interests of each Significant
Subsidiary are owned by the Company, directly or through subsidiaries, to the knowledge of such counsel, free from security interests, claims, liens and
encumbrances;

     (iv) Each Significant Subsidiary that is incorporated under the laws of a State or Commonwealth of the United States of America (the “U.S.
Significant Subsidiaries”) is duly qualified to do business as a foreign corporation and is in good standing under the laws of those jurisdictions set forth
on Annex I to such opinion;

     (v) The Indenture has been duly authorized, executed and delivered by the Company, qualified under the Trust Indenture Act and constitutes a legal,
valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except to the extent enforceability may be
limited by bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other similar laws of general applicability relating to or affecting
the enforcement of creditors’ rights and by the effect of general principles of equity (regardless of whether enforceability is considered in a proceeding
in equity or at law);

     (vi) The Offered Securities have been duly authorized, executed and delivered by the Company, and when executed and authenticated by the Trustee
in accordance with the terms of the Indenture and delivered against payment therefor pursuant to the terms of the Underwriting Agreement, will
constitute legal, valid and binding obligations of the Company entitled to the benefits of the Indenture and
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enforceable against the Company in accordance with their terms, except to the extent enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium or other similar laws of general applicability relating to or affecting the enforcement of creditors’ rights
and by the effect of general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law); and the
Indenture and the Offered Securities conform as to legal maters in all material respects to the descriptions thereof contained in the Pricing Prospectus
and the Prospectus;

     (vii) No consent, approval, authorization or order of, or registration or filing with, (i) any federal governmental agency or federal regulatory body of
the United States of America or any state governmental agency or state regulatory body of the States of Delaware, Illinois or New York or the
Commonwealth of Virginia is required under Applicable Laws, (ii) to such counsel’s knowledge, any court of the United States of America, the States
of Delaware, Illinois or New York or the Commonwealth of Virginia is required under Applicable Laws, in each case under clause (i) or clause (ii) for
the consummation of the transactions contemplated by the Underwriting Agreement in connection with the issuance or sale of the Offered Securities by
the Company. As used in such opinion, the term “Applicable Laws” means the laws of the States of Illinois and New York, the laws of the
Commonwealth of Virginia and the federal laws of the United States of America which, in such counsel’s experience and without independent
investigation, are normally applicable to transactions of the type contemplated by the Underwriting Agreement and the Delaware General Corporation
Act (provided that the term “Applicable Laws” shall not include laws, regulations and statutory prohibitions relating to food safety, including, without
limitation, regulations administered by the Food and Drug Administration, the Food Safety and Inspection Service of the United Statement Department
of Agriculture or similar governmental agencies, federal or state securities or blue sky laws, including, without limitation, the Act, the Exchange Act,
the 1939 Act and 1940 Act, and the respective rules and regulations thereunder).

     (viii) None of the execution and delivery by the Company of the Underwriting Agreement, the performance by the Company of its obligations under
the Underwriting Agreement or the Indenture, or the issuance and sale of the Offered Securities, will (i) violate any provision of the charter or bylaws
of the Company or any Significant Subsidiary, (ii) conflict with, result in a breach or violation of or imposition of any security interest, claim, lien,
encumbrance or defect upon any material property or material assets of the Company or any Significant Subsidiary pursuant to the terms of any
agreement or instrument binding upon the Company or any Significant Subsidiary that is listed in Annex II attached to such opinion (which an officer
of the Company has certified to such counsel constitutes a list of all agreements or instruments material to the Company and its Significant
Subsidiaries, taken as a whole), or (iii) violate any Applicable Law or any judgment, order or decree known to such counsel and which is applicable to
the Company or any Significant Subsidiary of any court,
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governmental agency or regulatory body having jurisdiction over the Company or its Significant Subsidiaries.

     (ix) The Registration Statement has become effective under the Act; the Prospectus has been filed with the Commission pursuant to Rule 424(b)(2)
under the Act; to such counsel’s knowledge, (i) no stop order suspending the effectiveness of the Registration Statement has been issued and no
proceeding for such purpose has been instituted or is threatened by the Commission, and (ii) no stop order suspending or preventing the use of any
prospectus or any Issuer Free Writing Prospectus has been issued and no proceeding for such purpose has been instituted or is threatened by the
Commission.

     (x) The Registration Statement (other than the financial statements and supporting schedules and other financial data included or incorporated by
reference therein or omitted therefrom and the Form T-1, as to which such counsel expresses no opinion), at the time the Registration Statement became
effective, the Pricing Prospectus (other than the financial statements and supporting schedules and other financial data included or incorporated by
reference therein or omitted therefrom, as to which such counsel expresses no opinion), at the Applicable Time, and the Prospectus (other than the
financial statements and supporting schedules and other financial data included or incorporated by reference therein or omitted therefrom, as to which
such counsel expresses no opinion), as of the date of the Terms Agreement and as of the date hereof, complied as to form in all material respects with
the applicable requirements of the Act and the rules and regulations of the Commission thereunder.

     (xi) Such counsel has no reason to believe that (a) any part of such registration statement or statements, when such part or amendment became
effective, the Registration Statement, when such part or amendment became effective, or any amendment thereto, when such part or amendment
became effective, contained any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary to
make the statements therein not misleading, (b) the Pricing Disclosure Package, as of the Applicable Time, included an untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, or (c) the Prospectus, as
of its date or as of such Closing Date, included an untrue statement of a material fact or omitted to state any material fact necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not misleading; it being understood that such counsel need express no
opinion as to the financial statements or other financial data contained in the Registration Statement, the Pricing Prospectus or the Prospectus; and all
statements set forth in the Registration Statement, Pricing Prospectus and the Prospectus of contracts and other documents to which the Company or
any Significant Subsidiary is a party (insofar as such statements purport to summarize certain provisions of such contracts and other documents) fairly
summarize such provisions in all material respects. To such counsel’s knowledge, there are no contracts or documents required to be filed as exhibits to
the Registration Statement
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other than those filed or incorporated by reference as exhibits thereto, and to such counsel’s knowledge, there are no legal or governmental proceedings
before any court, governmental agency or regulatory body or any arbitrator pending or threatened which are required to be disclosed in the Pricing
Prospectus or the Prospectus, other than those disclosed therein.

     (xii) The Terms Agreement (including the provisions of this Agreement) has been duly authorized, executed and delivered by the Company.

     (xiii) Such counsel is of the opinion that the statements in the Base Prospectus under the heading “Certain United States Federal Income Tax
Considerations,” insofar as such statements purport to constitute summaries of matters of United States federal tax law and regulations or legal
conclusions with respect thereto, constitute accurate summaries, as of the date of the Prospectus Supplement and as of the Closing Date, of the matters
described therein.

     (xiv) Each document incorporated by reference in the Pricing Prospectus and the Prospectus (other than the financial statements and supporting
schedules and other financial data included or incorporated by reference therein or omitted therefrom, as to which such counsel expresses no opinion),
at the time such document was filed with the Commission, complied as to form in all material respects with the applicable requirements of the
Exchange Act and the rules and regulations of the Commission promulgated thereunder.

     (xv) Such counsel is of the opinion that, to the best of his or her knowledge and other than as set forth in the Prospectus, there are no legal or
governmental proceedings pending to which the Company or any of its subsidiaries is a party or of which any property of the Company or any of its
subsidiaries is the subject which, if determined adversely to the Company or any of its subsidiaries, would individually or in the aggregate have a
material adverse effect on the current or future consolidated financial position, stockholders’ equity or results of operations of the Company and its
subsidiaries; and, to the best of such counsel’s knowledge, no such proceedings are threatened or contemplated by governmental authorities or
threatened by others.

          Such counsel may rely as to certain matters of fact, to the extent they deem proper and so long as acceptable in the reasonable opinion the
Representatives, on certificates of responsible officers of the Company and public officials.

     (e) The Representatives shall have received from counsel for the Underwriters such opinion or opinions, dated the Closing Date, with respect to the
incorporation of the Company, the validity of the Offered Securities, the Registration Statement, the Pricing Disclosure Package, the Prospectus and other
related matters as the Representatives may require, and the Company shall have furnished to such counsel such documents as they may reasonably request
for the purpose of enabling them to pass upon such matters. In rendering such opinion, counsel for the Underwriters may rely as to the incorporation of
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the Company and all other matters governed by Virginia law upon the opinion of counsel for the Company referred to above.

     (f) The Representatives shall have received a certificate, dated the Closing Date, of the President or any Vice President and a principal financial or
accounting officer of the Company in which such officers, on behalf of the Company, shall state that, to their knowledge, the representations and
warranties of the Company in this Agreement are true and correct, that the Company has complied with all agreements and satisfied all conditions on its
part to be performed or satisfied hereunder at or prior to the Closing Date, that no stop order suspending the effectiveness of the Registration Statement or
of any part thereof has been issued and no proceedings for that purpose have been instituted or are contemplated by the Commission and no stop order
suspending or preventing the use of any prospectus or any Issuer Free Writing Prospectus shall have been instituted or is contemplated and that,
subsequent to the date of the most recent financial statements included or incorporated by reference into the Pricing Prospectus and the Prospectus, there
has been no material adverse change, nor any development or event reasonably likely to have a prospective material adverse change, in the condition
(financial or other), business, properties or results of operations of the Company and its subsidiaries taken as a whole except as set forth in or contemplated
by the Pricing Prospectus and the Prospectus or as described in such certificate.

     (g) The Representatives shall have received a letter or letters in form and substance satisfactory to the Representatives, dated the Closing Date, of the
Company’s independent accountants which confirms the conclusion and findings set forth in the letter or letters of such firm or firms delivered pursuant to
the requirements of subsection (a) of this Section, except that the specified date referred to in such subsection will be a date not more than three days prior
to the Closing Date for purposes of this subsection.

     (h) The Representatives shall have received from counsel reasonably satisfactory to the Representatives, such opinion or opinions dated the Closing
Date, with respect to compliance with the laws of any country, other than the United States, in whose currency the Offered Securities are denominated, the
validity of the Offered Securities, the Prospectus and other related matters as they may reasonably require, and the Company shall have furnished to such
counsel such documents as they reasonably request for the purpose of enabling them to pass upon such matters.

The Company will furnish the Representatives with such conformed copies of such opinions, certificates, letters and documents as the Representatives
reasonably request. The Representatives may in their discretion waive on behalf of the Underwriters compliance with any conditions to the obligations of the
Underwriters under this Agreement and the Terms Agreement.

     6. Indemnification and Contribution. (a) The Company will indemnify and hold harmless each Underwriter, its partners, directors and officers and each
person, if any, who controls such Underwriter within the meaning of Section 15 of the Act, against any losses, claims, damages or liabilities, joint or several,
to which such Underwriter may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect
thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any
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material fact contained in the Registration Statement, the Pricing Prospectus, the Prospectus, any Issuer Free Writing Prospectus or any “issuer information”
filed or required to be filed pursuant to Rule 433(d) under the Act, or any amendment or supplement thereto, or any related preliminary prospectus or
preliminary prospectus supplement, or arise out of or are based upon the omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading, and will reimburse each Underwriter for any legal or other expenses reasonably incurred
by such Underwriter in connection with investigating or defending any such loss, claim, damage, liability or action as such expenses are incurred; provided,
however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an
untrue statement or alleged untrue statement in or omission or alleged omission from any of such documents in reliance upon and in conformity with written
information furnished to the Company by any Underwriter through the Representatives specifically for use therein, it being understood and agreed that the
only such information furnished by any Underwriter consists of the information described as such in or pursuant to the Terms Agreement (“Underwriter
Information”).

      (b) Each Underwriter will severally and not jointly indemnify and hold harmless the Company, its directors and officers and each person, if any, who
controls the Company within the meaning of Section 15 of the Act, against any losses, claims, damages or liabilities to which the Company may become
subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon any
untrue statement or alleged untrue statement of any material fact contained in the Registration Statement, the Prospectus, any Issuer Free Writing Prospectus,
the Pricing Prospectus, or any amendment or supplement thereto, or any related preliminary prospectus or preliminary prospectus supplement, or arise out of
or are based upon the omission or the alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was
made in reliance upon and in conformity with Underwriter Information, and will reimburse any legal or other expenses reasonably incurred by the Company
in connection with investigating or defending any such loss, claim, damage, liability or action as such expenses are incurred.

      (c) Promptly after receipt by an indemnified party under this Section of notice of the commencement of any action, such indemnified party will, if a claim
in respect thereof is to be made against the indemnifying party under subsection (a) or (b) above, notify the indemnifying party of the commencement thereof;
but the omission so to notify the indemnifying party will not relieve it from any liability which it may have to any indemnified party otherwise than under
subsection (a) or (b) above. In case any such action is brought against any indemnified party and it notifies the indemnifying party of the commencement
thereof, the indemnifying party will be entitled to participate therein and, to the extent that it may wish, jointly with any other indemnifying party similarly
notified, to assume the defense thereof, with counsel satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party,
be counsel to the indemnifying party), and after
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notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying party will not be liable to such
indemnified party under this Section for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof
other than reasonable costs of investigation. In no event shall the indemnifying party be liable for the fees and expenses of more than one counsel and local
counsel at any time for any indemnified party in connection with any one action or separate but substantially similar or related actions arising in the same
jurisdiction out of the same general allegations or circumstances. No indemnifying party shall (i) without the prior written consent of the indemnified party,
settle, compromise or consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential parties to such claim or action) unless
such settlement, compromise or consent (A) includes an unconditional release of each indemnified party from all liability arising out of such claim, action,
suit or proceeding and (B) does not include a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an indemnified party,
or (ii) be liable for any settlement of any such action effected without its written consent (which consent shall not be unreasonably withheld), but if settled
with its written consent or if there be a final judgment for the plaintiff in any such action, the indemnifying party agrees to indemnify and hold harmless any
indemnified party from and against any loss or liability by reason of such settlement or judgment in accordance with the provisions of this Section 6.

     (d) If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an indemnified party under subsection (a) or
(b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of the losses, claims, damages or
liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one
hand and the Underwriters on the other from the offering of the Offered Securities or (ii) if the allocation provided by clause (i) above is not permitted by
applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the
Company on the one hand and the Underwriters on the other in connection with the statements or omissions which resulted in such losses, claims, damages or
liabilities as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the Underwriters on the
other shall be deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses) received by the Company bear to
the total underwriting discounts and commissions received by the Underwriters. The relative fault shall be determined by reference to, among other things,
whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by
the Company, on the one hand, or the Underwriters, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such untrue statement or omission. The amount paid by an indemnified party as a result of the losses, claims, damages or liabilities referred
to in the first sentence of this subsection (d) shall be deemed
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to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any action or claim which
is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), no Underwriter shall be required to contribute any amount in excess
of the amount by which the total price at which the Offered Securities underwritten by it and distributed to the public were offered to the public exceeds the
amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or
alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this subsection (d) to contribute are several in proportion to
their respective underwriting obligations and not joint.

     (e) The obligations of the Company under this Section shall be in addition to any liability which the Company may otherwise have and shall extend, upon
the same terms and conditions, to each person, if any, who controls any Underwriter within the meaning of the Act; and the obligations of the Underwriters
under this Section shall be in addition to any liability which the respective Underwriters may otherwise have and shall extend, upon the same terms and
conditions, to each director of the Company, to each officer of the Company who has signed the Registration Statement and to each person, if any, who
controls the Company within the meaning of the Act.

     7. Default of Underwriters. If any Underwriter or Underwriters default in their obligations to purchase Offered Securities under the Terms Agreement and
the aggregate amount of Offered Securities that such defaulting Underwriter or Underwriters agreed but failed to purchase does not exceed 10% of the
aggregate amount of the Offered Securities, the Lead Underwriter may make arrangements satisfactory to the Company for the purchase of such Offered
Securities by other persons, including any of the Underwriters, but if no such arrangements are made by the Closing Date, the non-defaulting Underwriters
shall be obligated severally, in proportion to their respective commitments under the Terms Agreement (including the provisions of this Agreement), to
purchase the Offered Securities that such defaulting Underwriters agreed but failed to purchase. If any Underwriter or Underwriters so default and the
aggregate amount of the Offered Securities with respect to which such default or defaults occur exceeds 10% of the aggregate amount of the Offered
Securities, and arrangements satisfactory to the Lead Underwriter and the Company for the purchase of such Offered Securities by other persons are not made
within 36 hours after such default, the Terms Agreement will terminate without liability on the part of any non-defaulting Underwriter or the Company,
except as provided in Section 8. As used in this Agreement, the term “Underwriter” includes any person substituted for an Underwriter under this Section. As
used in this Section only, the “aggregate amount” of the Offered Securities shall mean the aggregate principal amount of any Offered Debt Securities. Nothing
herein will relieve a defaulting Underwriter from liability for its default. The foregoing obligations and agreements set forth in this Section will not apply if
the Terms Agreement specifies that such obligations and agreements will not apply.

     8. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and other statements of the
Company or its officers and of the several Underwriters set forth in or made pursuant to the Terms Agreement (including the
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provisions of this Agreement) will remain in full force and effect, regardless of any investigation, or statement as to the results thereof, made by or on behalf
of any Underwriter, the Company or any of their respective representatives, officers or directors or any controlling person, and will survive delivery of and
payment for the Offered Securities. If the Terms Agreement is terminated pursuant to Section 7 or if for any reason the purchase of the Offered Securities by
the Underwriters is not consummated, the Company shall remain responsible for the expenses to be paid or reimbursed by it pursuant to Section 4 and the
respective obligations of the Company and the Underwriters pursuant to Section 6 shall remain in effect. If the purchase of the Offered Securities by the
Underwriters is not consummated for any reason other than solely because of the termination of the Terms Agreement pursuant to Section 7 or the occurrence
of any event specified in clause (iii), (iv) or (v) of Section 5(c), the Company will reimburse the Underwriters for all out-of-pocket expenses (including
reasonable fees and disbursements of counsel) reasonably incurred by them in connection with the offering of the Offered Securities.

     9. Absence of Fiduciary Relationship. The Company acknowledges and agrees that (i) the purchase and sale of the Offered Securities pursuant to this
Agreement and the Terms Agreement is an arm’s length commercial transaction between the Company, on the one hand, and the several Underwriters, on the
other, (ii) in connection therewith and with the process leading to such transaction each Underwriter is acting solely as a principal and not the agent or
fiduciary of the Company, (iii) no Underwriter has assumed an advisory or fiduciary responsibility in favor of the Company with respect to the offering
contemplated hereby or the process leading thereto (irrespective of whether such Underwriter has advised or is currently advising the Company on other
matters) or any other obligation to the Company except the obligations expressly set forth in this Agreement and (iv) the Company has consulted its own legal
and financial advisors to the extent it deemed appropriate. The Company agrees that it will not claim that the Underwriters, or any of them, has rendered
advisory services of any nature or respect, or owes a fiduciary or similar duty to the Company, in connection with such transaction or the process leading
thereto.

     10. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed, delivered, telecopied or transmitted by any
other standard form of telecommunication and confirmed to the Representatives at their address set forth in the Terms Agreement, or, if sent to the Company,
will be mailed, delivered, telecopied or transmitted by any other standard form of telecommunication and confirmed to it at Three Lakes Drive, Northfield,
Illinois 60093, facsimile: (847) 646-2950, Attention: Vice President and Corporate Secretary.

     11. Successors. The Terms Agreement (including the provisions of this Agreement) will inure to the benefit of and be binding upon the Company and such
Underwriters as are identified in the Terms Agreement and their respective successors and the officers and directors and controlling persons referred to in
Section 6, and no other person will have any right or obligation hereunder.

     12. Representation of Underwriters. The Representatives will act for the several Underwriters in connection with the financing described in the Terms
Agreement, and any action under such Terms Agreement (including the provisions of this Agreement) taken by the Representatives jointly or by the Lead
Underwriter will be binding upon all the Underwriters.
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     13. Counterparts. The Terms Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement.

     14. APPLICABLE LAW. THIS AGREEMENT AND THE TERMS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, INCLUDING ARTICLE 5, TITLE 14, SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK.

     The Company hereby submits to the non-exclusive jurisdiction of the Federal and state courts in the Borough of Manhattan in The City of New York in
any suit or proceeding arising out of or relating to the Terms Agreement (including the provisions of this Agreement) or the transactions contemplated
thereby.
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KRAFT FOODS INC.
(“Company”)

DEBT SECURITIES

TERMS AGREEMENT

, 20

  To: The [Representative[s] of the] Underwriters identified herein

Dear Sirs:

     The undersigned agrees to sell to the several Underwriters named [in Schedule A hereto] [below] for their respective accounts, on and subject to the terms
and conditions of the Amended and Restated Underwriting Agreement filed as an exhibit to the Company’s registration statement or statements on Form S-3
relating to debt securities (the “Underwriting Agreement”), the following securities (the “Offered Securities”) on the following terms:

OFFERED DEBT SECURITIES

     TITLE: [ %] [Floating Rate] — Notes — Debentures — Bonds – Due            .

     PRINCIPAL AMOUNT: $          .

     INTEREST: [ % per annum, from                , 20      , payable semiannually on                and                , commencing                , 20 , to holders of record on
the preceding                or                , as the case may be.] [Zero coupon.]

     MATURITY:                , 20 .

     CURRENCY OF DENOMINATION:

     CURRENCY OF PAYMENT:

     FORM AND DENOMINATION:

     OVERSEAS PAYMENT AGENTS:

     OPTIONAL REDEMPTION:

     CONVERSION PROVISIONS:

     SINKING FUND:

     LISTING: [None.] [     Stock Exchange.]
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     PURCHASE PRICE:      % of principal amount, plus accrued interest[, if any,] from               , 20 .

     EXPECTED REOFFERING PRICE:      % of principal amount, subject to change by the [Representative[s] [Underwriters].

OTHER MATTERS

     CLOSING:                 A.M. on                , 20 , at                 , in Federal (same day) funds.

     SETTLEMENT AND TRADING: [Physical certificated form.] [Book-Entry Only via DTC.]

     [NAME[S] AND ADDRESS[ES] OF THE [REPRESENTATIVE[S]] [UNDERWRITER[S]]:] [NAME[S] AND ADDRESS[ES] OF THE LEAD
UNDERWRITER[S]:]

     The respective principal amounts of the Offered Debt Securities to be purchased by each of the Underwriters are set forth opposite their names in
Schedule A hereto.

     The provisions of the Underwriting Agreement are incorporated herein by reference.

     The Offered Securities will be made available for checking and packaging at the office of          at least 24 hours prior to the Closing Date.

     For purposes of Section 6 of the Underwriting Agreement, the only information furnished to the Company by any Underwriter for use in the Prospectus
consists of [to be discussed and determined].
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     If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to the Company one of the counterparts hereof,
whereupon it will become a binding agreement between the Company and the several Underwriters in accordance with its terms.
     
  Very truly yours,
     
  KRAFT FOODS INC.
     
  By   
    

 

    [Insert title]

The foregoing Terms Agreement is hereby confirmed and accepted as of the date first above written.

[If no co-representative, use first confirmation form. If co-representative, use second.]

[Insert name of Representative]
     
By 

 

  
  [Insert title]   
     
[Acting on behalf of itself and as the   
Representative of the several Underwriters.]   
     
[Insert name of Representative]   
     
 

  

   ,  
  ,

  

     
[Acting on behalf of themselves and as the   
Representatives of the several Underwriters.]   
     
By [Insert name of Representative]   
     
By    
  

 
  

  [Insert title]   
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SCHEDULE A
     
  PRINCIPAL  
  AMOUNT  
  OF OFFERED DEBT  

UNDERWRITER  SECURITIES  
  $   
     
     
  

 
 

Total  $   
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SCHEDULE B

 (a)  Issuer Free Writing Prospectuses not included in the Pricing Disclosure Package: None
 

 (b)  Additional Documents Incorporated by Reference: None
 

 (c)  Final Term Sheet, attached as Schedule C hereto
 

 (d)  Electronic roadshow
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SCHEDULE C

Filed Pursuant to Rule 433
Registration No. 333-                    

•, 2007

PRICING TERM SHEETS

•% Notes due                    
   
Issuer:   
   
Offering Format:   
   
Security:  •% Notes due                     
   
Size:  $•
   
Maturity Date:  •,                     
   
Coupon:  •%
   
Interest Payment Dates:  • and •, commencing •,
   
Price to Public:  •%
   
Benchmark Treasury:  •
   
Benchmark Treasury Yield:  •%
   
Spread to Benchmark Treasury:  + • bp
   
Yield:  •%
   
Make-Whole Call:  •
   
Expected Settlement Date:  •,
   
CUSIP:  •
   
Anticipated Ratings:  [• by Moody’s Investors Service, Inc.]
  [• by Standard & Poor’s Ratings Services]
   
Joint Book-Running Managers:   
   
Co-Managers:   

Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time.

The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this communication relates. Before you
invest, you should read the prospectus in that registration statement and other documents the issuer has filed with the SEC for more complete
information about the issuer and this offering.

You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer, any underwriter or any
dealer participating in the offering will arrange to send you the prospectus if you request it by calling [           ] toll free at [           ] or [                    ].
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Exhibit 1.2

KRAFT FOODS INC.
(the “Company”)

Debt Securities

TERMS AGREEMENT

August 8, 2007

To: The Representatives of the Underwriters identified herein

Dear Sirs:

     The undersigned agrees to sell to the several Underwriters named in Schedule A hereto for their respective accounts, on and subject to the terms and
conditions of the Amended and Restated Underwriting Agreement dated August 8, 2007, which is incorporated by reference in the Company’s registration
statement on Form S-3 (No. 333-113620), relating to debt securities (the “Underwriting Agreement”), the following securities (the “Offered Securities”)
on the following terms (unless otherwise defined herein, terms defined in the Underwriting Agreement are used herein as therein defined):

OFFERED SECURITIES

Title:

5.625% Notes due 2010 (the “2010 Notes”).

6.000% Notes due 2013 (the “2013 Notes”).

6.500% Notes due 2017 (the “2017 Notes”).

7.000% Notes due 2037 (the “2037 Notes”).

Floating Rate Notes due 2010 (the “Floating Rate Notes” and collectively with the 2010 Notes, the 2013 Notes, the 2017 Notes and the 2037 Notes, the
“Notes”).

Aggregate Principal Amount:

In the case of the 2010 Notes, $250,000,000.

In the case of the 2013 Notes, $750,000,000.

 



 

     In the case of the 2017 Notes, $1,500,000,000.

     In the case of the 2037 Notes, $750,000,000.

     In the case of the Floating Rate Notes, $250,000,000.

Interest:

In the case of the 2010 Notes, 5.625% per annum, from August 13, 2007, payable semiannually in arrears on February 11 and August 11, commencing
February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be.

In the case of the 2013 Notes, 6.000% per annum, from August 13, 2007, payable semiannually in arrears on February 11 and August 11, commencing
February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be.

In the case of the 2017 Notes, 6.500% per annum, from August 13, 2007, payable semiannually in arrears on February 11 and August 11, commencing
February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be.

In the case of the 2037 Notes, 7.000% per annum, from August 13, 2007, payable semiannually in arrears on February 11 and August 11, commencing
February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be.

Interest on the 2010 Notes, the 2013 Notes, the 2017 Notes and the 2037 Notes will be computed on the basis of a 360-day year consisting of twelve 30-
day months.

Interest on the Floating Rate Notes is payable quarterly on February 11, May 11, August 11 and November 11 of each year, commencing on November 13,
2007. The Floating Rate Notes will bear at a rate per annum of LIBOR (as determined in the Company’s Prospectus Supplement relating to the Notes
dated August 8, 2007 (the “Prospectus Supplement”)) plus 50 basis points and will be reset quarterly on February 11, May 11, August 11 and
November 11.

Interest on the Floating Rate Notes will be computed and paid on the basis of a 360-day year and the actual number of days in each interest payment
period.

Maturity:

In the case of the 2010 Notes, August 11, 2010.

In the case of the 2013 Notes, February 11, 2013.

In the case of the 2017 Notes, August 11, 2017.
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In the case of the 2037 Notes, August 11, 2037.

In the case of the Floating Rate Notes, August 11, 2010.

Currency of Denomination:

United States Dollars ($).

Currency of Payment:

United States Dollars ($).

Indenture:

The Notes will be issued under the Indenture dated as of October 17, 2001 between the Company and The Bank of New York (as successor trustee to The
Chase Manhattan Bank), as trustee.

Form and Denomination:

Book-entry form only represented by one or more global securities deposited with The Depository Trust Company, including its participants Clearstream
or Euroclear, or their respective designated custodian, in denominations of $2,000 and $1,000 integral multiples thereof.

Change of Control:

Upon the occurrence of both (i) a change of control of the Company and (ii) a downgrade of the Notes below an investment grade rating by each of
Moody’s Investors Service, Inc., Standard & Poor’s Ratings Services and Fitch Ratings within a specified period, the Company will be required to make
an offer to purchase the Notes of each series at a price equal to 101% of the aggregate principal amount of such series, plus accrued and unpaid interest to
the date of repurchase as and to the extent set forth in the Prospectus Supplement under the caption “Description of Notes—Change of Control”.

Redemption for Tax Reasons:

The Company may redeem all, but not part, of the Notes of each series upon the occurrence of specified tax events described under the caption
“Description of Notes— Redemption for Tax Reasons” in the Prospectus Supplement.

Conversion Provisions:

None.
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Sinking Fund:

None.

Listing:

None.

Delayed Delivery Contracts:

None.

Payment of Additional Amounts:

In addition, the Company shall pay Additional Amounts to holders as and to the extent set forth under the caption “Description of Notes—Payment of
Additional Amounts” in the Prospectus Supplement.

Purchase Price:

In the case of the 2010 Notes, 99.530% of the principal amount of the 2010 Notes, plus accrued interest, if any, from August 13, 2007.

In the case of the 2013 Notes, 99.351% of the principal amount of the 2013 Notes, plus accrued interest, if any, from August 13, 2007.

In the case of the 2017 Notes, 98.964% of the principal amount of the 2017 Notes, plus accrued interest, if any, from August 13, 2007.

In the case of the 2037 Notes, 97.915% of the principal amount of the 2037 Notes, plus accrued interest, if any, from August 13, 2007.

In the case of the Floating Rate Notes, 99.750% of the principal amount of the Floating Rate Notes, plus accrued interest, if any, from August 13, 2007.

Expected Reoffering Price:

In the case of the 2010 Notes, 99.780% of the principal amount of the 2010 Notes plus accrued interest, if any, from August 13, 2007.

In the case of the 2013 Notes, 99.701% of the principal amount of the 2013 Notes plus accrued interest, if any, from August 13, 2007.

In the case of the 2017 Notes, 99.414% of the principal amount of the 2017 Notes plus accrued interest, if any, from August 13, 2007.
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In the case of the 2037 Notes, 98.790% of the principal amount of the 2037 Notes plus accrued interest, if any, from August 13, 2007.

In the case of the Floating Rate Notes, 100% of the principal amount of the Floating Rate Notes.

Additional Agreements of the Company:

Not applicable.

OTHER MATTERS

Closing:

9:00 A.M., local time, on August 13, 2007, at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York 10017 in
Federal (same day) funds.

Settlement and Trading:

Book-Entry Only via DTC, Clearstream or Euroclear.
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Names and Addresses of the Representatives:

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Deutsche Bank Securities Inc.
60 Wall Street
New York, New York 10005

Goldman, Sachs & Co.
85 Broad Street
New York, New York 10004

J.P. Morgan Securities Inc.
270 Park Avenue
New York, New York 10017

          The respective principal amounts of the Offered Securities to be severally purchased by each of the Underwriters are set forth opposite their names in
Schedule A hereto.

          The provisions of the Underwriting Agreement are incorporated herein by reference, except that, notwithstanding anything in 
Section 4(h) of the Underwriting Agreement to the contrary, the Underwriters shall pay all expenses (including reasonable fees and disbursements of counsel)
incurred in connection with qualification of the Offered Securities for sale and any determination of their eligibility for investment under the laws of such
jurisdictions as the Representatives reasonably designate.

          The Offered Securities will be made available for checking at the office of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New
York 10017, at least 24 hours prior to the Closing Date.

          For purposes of Section 6 of the Underwriting Agreement, the only information furnished to the Company by the Underwriters for use in the Prospectus
consists of the following information in the Prospectus: the concession and reallowance figures appearing in the third paragraph under the caption
“Underwriting” in the prospectus supplement and the information contained in the fifth and sixth paragraphs under the caption “Underwriting” in the
prospectus supplement.
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          If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to the Company one of the counterparts hereof,
whereupon it will become a binding agreement between the Company and the several Underwriters in accordance with its terms.
     
  Very truly yours,   
     
  KRAFT FOODS INC.       
     
  By /s/ John Pecora   
  

 
  

  Name: John Pecora   
  Title: Senior Vice President, Treasurer   

[Terms Agreement signature page]

 



 

The foregoing Terms Agreement is hereby
confirmed and accepted as of the date first above
written.
     
CITIGROUP GLOBAL MARKETS INC.   
     
By  /s/ Brian Bednarski       
  

 
  

Name:  Brian Bednarski   
Title:  Director   
     
DEUTSCHE BANK SECURITIES INC.       
     
By  /s/ Nigel W. H. Cree   
  

 
  

Name:  Nigel W. H. Cree   
Title:

 
Managing Director/Debt Syndicate
Deutsche Bank Securities Inc.  

 

     
By  /s/ Jared Birnbaum   
  

 
  

Name:  Jared Birnbaum   
Title:  Director   
     
GOLDMAN, SACHS & CO.       
     
By  /s/ Goldman Sachs   
  

 
  

  (Goldman, Sachs & Co.)   
     
J.P. MORGAN SECURITIES INC.   
     
By  /s/ Stephen L. Sheiner   
  

 
  

Name:  Stephen L. Sheiner   
Title:  Vice President   

Acting on behalf of themselves and as the
Representatives of the several Underwriters.

 



 

SCHEDULE A
                     
  $250,000,000  $750,000,000  $1,500,000,000  $750,000,000  $250,000,000
  Principal  Principal  Principal  Principal  Principal
  Amount of  Amount of  Amount of  Amount of  Amount of
  5.625% Notes  6.000% Notes  6.500% Notes  7.000% Notes  Floating Rate
Underwriter  due 2010  due 2013  due 2017  due 2037  Notes
Citigroup Global Markets Inc.  $ 42,500,000  $127,500,000  $ 255,000,000  $127,500,000  $ 42,500,000 
Deutsche Bank Securities Inc.  $ 42,500,000  $127,500,000  $ 255,000,000  $127,500,000  $ 42,500,000 
Goldman, Sachs & Co.  $ 42,500,000  $127,500,000  $ 255,000,000  $127,500,000  $ 42,500,000 
J.P. Morgan Securities Inc.  $ 42,500,000  $127,500,000  $ 255,000,000  $127,500,000  $ 42,500,000 
ABN AMRO Incorporated  $ 12,500,000  $ 37,500,000  $ 75,000,000  $ 37,500,000  $ 12,500,000 
BNP Paribas Securities Corp.  $ 12,500,000  $ 37,500,000  $ 75,000,000  $ 37,500,000  $ 12,500,000 
Dresdner Kleinwort Securities LLC  $ 12,500,000  $ 37,500,000  $ 75,000,000  $ 37,500,000  $ 12,500,000 
Lehman Brothers Inc.  $ 12,500,000  $ 37,500,000  $ 75,000,000  $ 37,500,000  $ 12,500,000 
Santander Investment Securities Inc.  $ 12,500,000  $ 37,500,000  $ 75,000,000  $ 37,500,000  $ 12,500,000 
Wachovia Capital Markets, LLC  $ 12,500,000  $ 37,500,000  $ 75,000,000  $ 37,500,000  $ 12,500,000 
Loop Capital Markets, LLC  $ 1,666,667  $ 5,000,000  $ 10,000,000  $ 5,000,000  $ 1,666,667 
Samuel A. Ramirez & Company, Inc.  $ 1,666,667  $ 5,000,000  $ 10,000,000  $ 5,000,000  $ 1,666,667 
The Williams Capital Group, L.P.  $ 1,666,666  $ 5,000,000  $ 10,000,000  $ 5,000,000  $ 1,666,666 

Total  $250,000,000  $750,000,000  $1,500,000,000  $750,000,000  $250,000,000 

 



 

Exhibit 4.1(a)

KRAFT FOODS INC.

OFFICERS’ CERTIFICATE

     Reference is made to Section 301 of the Indenture dated as of October 17, 2001, between Kraft Foods Inc. (the “Company”) and The Bank of New York
(as successor to The Chase Manhattan Bank), as Trustee (the “Indenture”), the Terms Agreement dated August 8, 2007 (the “Terms Agreement”) among the
Company and Citigroup Global Markets Inc., Deutsche Bank Securities Inc., Goldman, Sachs & Co. and J.P. Morgan Securities Inc., as representatives of the
Underwriters named therein, relating to the offer and sale by the Company of $250,000,000 aggregate principal amount of its 5.625% Notes due 2010,
$750,000,000 aggregate principal amount of its 6.000% Notes due 2013, $1,500,000,000 aggregate principal amount of its 6.500% Notes due 2017,
$750,000,000 aggregate principal amount of its 7.000% Notes due 2037 and $250,000,000 aggregate principal amount of its Floating Rate Notes due 2010
and the Underwriting Agreement dated August 8, 2007 (the “Underwriting Agreement”) incorporated by reference into the Terms Agreement. Capitalized
terms used but not otherwise defined herein shall have the respective meanings given such terms in the Indenture, the Underwriting Agreement or the Terms
Agreement, as the case may be. The undersigned Vice President and Corporate Secretary, in the case of Carol J. Ward, and Executive Vice President and
Chief Financial Officer, in the case of James P. Dollive, of the Company, hereby certify that they have authorized the issue and sale of the Notes by the
Company, and, in connection with such issue, have determined, approved or appointed, as the case may be, the following:

 a)  Title: 5.625% Notes due 2010 (the “2010 Notes”), 6.000% Notes due 2013 (the “2013 Notes”), 6.500% Notes due 2017 (the “2017 Notes”), 7.000%
Notes due 2037 (the “2037 Notes”) and Floating Rate Notes due 2010 (the “Floating Rate Notes”) (collectively, the “Notes”).

 

 b)  Principal Amount: In the case of the 2010 Notes, $250,000,000; in the case of the 2013 Notes, $750,000,000; in the case of the 2017 Notes,
$1,500,000,000; in the case of the 2037 Notes, $750,000,000 and in the case of the Floating Rate Notes, $250,000,000.

 

 c)  Interest: In the case of the 2010 Notes, 5.625% per annum, from August 13, 2007, payable semiannually on February 11 and August 11,
commencing February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be. In the case of the 2013 Notes,
6.000% per annum, from August 13, 2007, payable semiannually on February 11 and August 11, commencing February 11, 2008, to holders of
record on the preceding January 27 or July 27, as the case may be. In the case of the 2017 Notes, 6.500% per annum, from August 13, 2007, payable
semiannually on February 11 and August 11, commencing February 11, 2008, to holders of record on the preceding January 27 or July 27, as the
case may be. In the case of the 2037 Notes, 7.000% per annum, from August 13, 2007, payable semiannually on February 11 and August 11,
commencing February 11, 2008, to holders of record on the preceding January 27 or July 27, as the case may be. In the case of the Floating Rate
Notes, at a floating rate per annum equal to three month LIBOR (as determined in the global note representing the Floating

 



 

   Rate Notes attached hereto as Exhibit A-5) plus 0.50% and reset quarterly and payable quarterly on February 11, May 11, August 11 and
November 11, commencing November 13, 2007.

 

 d)  Form and Denominations: Fully-registered book-entry form in denominations of $2,000 and integral multiples of $1,000.
 

 e)  Maturity: In the case of the 2010 Notes, August 11, 2010; in the case of the 2013 Notes, February 11, 2013; in the case of the 2017 Notes,
August 11, 2017; in the case of the 2037 Notes, August 11, 2037 and in the case of the Floating Rate Notes, August 11, 2010.

 

 f)  Change of Control: Upon the occurrence of both (i) a change of control of the Company and (ii) a downgrade of the Notes below an investment
grade rating by each of Moody’s Investors Service, Inc., Standard & Poor’s Ratings Services and Fitch Ratings within a specified period, the
Company will be required to make an offer to purchase the Notes of each series at a price equal to 101% of the aggregate principal amount of such
series, plus accrued and unpaid interest to the date of repurchase as and to the extent set forth in the global notes representing the Notes attached
hereto as Exhibits A-1, A-2, A-3, A-4 and A-5.

 

 g)  Optional Redemption: The Company may, at its option, redeem the Notes in whole, but not in part, upon the occurrence of specified tax events as set
forth in the global notes representing the Notes attached hereto as Exhibits A-1, A-2, A-3, A-4 and A-5. The Notes may not otherwise be redeemed
at the option of the Company prior to maturity.

 

 h)  Payment of Additional Amounts: Section 1010 of the Indenture shall be applicable to the Notes, except that the term “Holder,” when used in
Section 1010 of the Indenture, shall mean the beneficial owner of a Note or any person holding on behalf or for account of the beneficial owner of a
Note.

 

 i)  Sinking Fund: None.
 

 j)  Purchase Price: In the case of the 2010 Notes, 99.530% of principal amount of the 2010 Notes, plus accrued interest, if any, from August 13, 2007;
in the case of the 2013 Notes, 99.351% of principal amount of the 2013 Notes, plus accrued interest, if any, from August 13, 2007; in the case of the
2017 Notes, 98.964% of principal amount of the 2017 Notes, plus accrued interest, if any, from August 13, 2007; in the case of the 2037 Notes,
97.915% of principal amount of the 2037 Notes, plus accrued interest, if any, from August 13, 2007; and in the case of the Floating Rate Notes,
99.750% of principal amount of the Floating Rate Notes, plus accrued interest, if any, from August 13, 2007.

 

 k)  Place of Payment: Payments of principal and interest on the Notes will be made to The Depository Trust Company as the registered owner of the
global security.

 

 l)  Events of Default and Restrictive Covenants: As set forth in the Indenture.

 



 

 m)  Trustee: The Bank of New York.
 

 n)  Form of Notes: Attached as Exhibit C to the Secretary’s Certificate dated as of August 13, 2007 and delivered in connection with the delivery of the
Notes.

 

 o)  Price to Public: In the case of the 2010 Notes, 99.780% of principal amount of the 2010 Notes; in the case of the 2013 Notes, 99.701% of principal
amount of the 2017 Notes; in the case of the 2017 Notes, 99.414% of principal amount of the 2017 Notes; in the case of the 2037 Notes, 98.790% of
principal amount of the 2037 Notes; and in the case of the Floating Rate Notes, 100% of the principal amount of the Floating Rate Notes.

 



 

     IN WITNESS WHEREOF, the undersigned Vice President and Corporate Secretary and Executive Vice President and Chief Financial Officer,
respectively, of the Company, have executed this Certificate as of the 13th day of August, 2007.
     
 KRAFT FOODS INC.

  

 By:  /s/ Carol J. Ward  
  Name:  Carol J. Ward  
  Title:  Vice President and Corporate Secretary  
 
   
 By:  /s/ James P. Dollive  
  Name:  James P. Dollive  
  Title:  Executive Vice President and Chief Financial Officer  
 

 



 

Exhibit 4.1(b)

REGISTERED
No. 1

(SPECIMEN)

KRAFT FOODS INC.

5.625% NOTE DUE 2010

representing

$250,000,000

CUSIP No. 50075N AP9

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN
THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN
CERTIFICATED FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) TO A NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

     KRAFT FOODS INC., a Virginia corporation (hereinafter called the “Company”, which term includes any successor corporation under the Indenture
hereinafter referred to), for value received, hereby promises to pay to Cede & Co. or registered assigns, the principal sum of $250,000,000 on August 11,
2010, and to pay interest thereon from August 13, 2007 or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
semiannually on February 11 and August 11 in each year, commencing February 11, 2008, at the rate of 5.625% per annum until the principal hereof is paid
or made available for payment.

     The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person in
whose name this Note (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which shall
be January 27 or July 27 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. Any such interest not so

 



 

punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date and may be paid to the Person in whose
name this Note (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted
Interest to be fixed by the Trustee for the Notes, notice whereof shall be given to Holders of Notes not less than 10 days prior to such Special Record Date, or
may be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and
upon such notice as may be required by such exchange, all as more fully provided in said Indenture.

     Payment of the principal of and interest on this Note will be made at the office or agency of the Company maintained for that purpose in the Borough of
Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts; provided, however, that at the option of the Company payment of interest may be made by check mailed to the address of the Person
entitled thereto as such address shall appear on the Securities Register or by wire transfer to an account maintained by the payee at a bank located in the
United States. All payments of principal and interest in respect of this Note will be made by the Company in immediately available funds.

     Additional provisions of this Note are contained on the reverse hereof, and such provisions shall have the same effect as though fully set forth in this place.

     Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee for the Notes by manual signature, this Note shall not be
entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

 



 

     IN WITNESS WHEREOF, KRAFT FOODS INC. has caused this instrument to be duly executed under its corporate seal.

Dated: August 13, 2007
     
 KRAFT FOODS INC.

  

 By:  /s/ James P. Dollive  
  Name:  James P. Dollive  

  Title:  Executive Vice President and Chief Financial
Officer  

 

[SEAL]
     
 Attest:

  

 By:  /s/ Carol J. Ward  
  Name:  Carol J. Ward  
  Title:  Vice President and Corporate Secretary  

 



 

     

CERTIFICATE OF AUTHENTICATION

     This is one of the Securities of the series designated therein described in the within-mentioned Indenture.
     
 THE BANK OF NEW YORK,

as Trustee
 

 

 By:  /s/ Franca Ferrera  
  Authorized Officer  
    

 



 

(Reverse of Note)

KRAFT FOODS INC.

     This Note is one of a duly authorized issue of debentures, notes or other evidences of indebtedness (hereinafter called the “Securities”) of the Company of
the series hereinafter specified, which series is limited in aggregate principal amount to $250,000,000 (except as provided in the Indenture hereinafter
mentioned), all such Securities issued and to be issued under an Indenture dated as of October 17, 2001 between the Company and The Bank of New York (as
successor to The Chase Manhattan Bank), as Trustee (herein called the “Indenture”), to which Indenture and all other indentures supplemental thereto
reference is hereby made for a statement of the rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee for each series of Securities and of the Company, and the terms upon which the Securities are and are to be authenticated and
delivered. As provided in the Indenture, the Securities may be issued in one or more series, which different series may be issued in various aggregate
principal amounts, may mature at different times, may bear interest, if any, at different rates, may be subject to different redemption provisions, if any, may be
subject to different sinking, purchase or analogous funds, if any, may be subject to different covenants and Events of Default and may otherwise vary as in the
Indenture provided or permitted. This Note is one of a series of the Securities designated therein as 5.625% Notes due 2010 (the “Notes”).

     The Company may, without the consent of the Holders of the Notes, issue additional notes having the same ranking and the same interest rate, maturity
and other terms as the Notes, except for the issue price, issue date and, in some cases, the first payment of interest or interest accruing prior to the issue date
of such additional notes. Any additional notes having such similar terms, together with the Notes, shall constitute a single series of notes under the Indenture.
No additional notes may be issued if an Event of Default has occurred with respect to the Notes.

Change of Control

     If a Change of Control Triggering Event (as defined below) occurs, unless the Company has exercised its right to redeem the Notes, Holders may require
the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their Notes pursuant to an offer (the
“Change of Control Offer”) of payment in cash equal to 101% of the aggregate principal amount of Notes repurchased plus accrued and unpaid interest, if
any, on the Notes repurchased, to the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering
Event, the Company will mail a notice to Holders describing the transaction or transactions that constitute the Change of Control Triggering Event and
offering to repurchase the Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such
notice is mailed (the “Change of Control Payment Date”), pursuant to the procedures described in such notice. The Company must comply with the
requirements of Rule 14e-1 under the Securities Exchange Act of 1934 (the “Exchange Act”) and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the Notes, the Company will

 



 

comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of
the Notes by virtue of such conflicts.

     On the Change of Control Payment Date, the Company will, to the extent lawful:

 •  accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;

 •  deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and
 •  deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers’ certificate stating the aggregate principal

amount of Notes or portions of Notes being purchased.

     The paying agent will promptly mail to each Holder properly tendered the purchase price for the Notes, and the Trustee will promptly authenticate and
mail (or cause to be transferred by book-entry) to each Holder a new note equal in principal amount to any unpurchased portion of any Notes surrendered;
provided that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000.

     The Company will not be required to make an offer to repurchase the Notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and such third party purchases all
Notes properly tendered and not withdrawn under its offer.

     For purposes of the foregoing discussion of a repurchase at the option of Holders, the following definitions are applicable:

“Below Investment Grade Rating Event” means the Notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined below) on
any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public
notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is under publicly announced
consideration for possible downgrade by any of the Rating Agencies); provided that a below investment grade rating event otherwise arising by virtue of a
particular reduction in rating shall not be deemed to have occurred in respect to a particular Change of Control (and thus shall not be deemed a below
investment grade rating event for purposes of the definition of Change of Control Triggering Event hereunder) if the rating agencies making the reduction in
rating to which this definition would otherwise apply do not announce or publicly confirm or inform the Trustee in writing at its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether
or not the applicable Change of Control shall have occurred at the time of the below investment grade rating event).

“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale,

 



 

transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of
the properties or assets of the Company and its subsidiaries taken as a whole to any Person or group of related persons for purposes of Section 13(d) of the
Exchange Act (a “Group”) other than the Company or one of its subsidiaries; (2) the approval by the holders of the Company’s common stock of any plan or
proposal for the liquidation or dissolution of the Company (whether or not otherwise in compliance with the provisions of the indenture); (3) the
consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any Person or Group becomes the
beneficial owner, directly or indirectly, of more than 50% of the then outstanding number of shares of the Company’s voting stock; or (4) the first day on
which a majority of the members of the Company’s Board of Directors are not Continuing Directors.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Company who (1) was a member of such Board
of Directors on the date of the issuance of the Notes; or (2) was nominated for election or elected to such Board of Directors with the approval of a majority
of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election (either by a specific vote or by approval
of the Company’s proxy statement in which such member was named as a nominee for election as a director, without objection to such nomination).

“Fitch” means Fitch Ratings.

“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, respectively.

“Moody’s” means Moody’s Investors Service, Inc.

“Person” has the meaning set forth in the indenture and includes a “person” as used in Section 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Fitch, Moody’s and S&P; and (2) if any of Fitch, Moody’s or S&P ceases to rate the Notes or fails to make a rating of
the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by the Company (as certified by a resolution of the Company’s Board of Directors) as a
replacement agency for Fitch, Moody’s or S&P, or all of them, as the case may be.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

 



 

Payment of Additional Amounts

     Section 1010 of the Indenture shall be applicable to the Notes, except that the term “Holder,” when used in Section 1010 of the Indenture, shall mean the
beneficial owner of a Note or any person holding on behalf or for the account of the beneficial owner of a Note.

Optional Redemption

     The Company may redeem the Notes prior to maturity in whole, but not in part, on not more than 60 days’ notice and not less than 30 days’ notice at a
redemption price equal to the principal amount of such Notes plus any accrued interest and additional amounts to the date fixed for redemption if:

 •  as a result of a change in or amendment to the tax laws, regulations or rulings of the United States or any political subdivision or taxing authority of
or in the United States or any change in official position regarding the application or interpretation of such laws, regulations or rulings (including a
holding by a court of competent jurisdiction in the United States) that is announced or becomes effective on or after August 13, 2007, the Company
has or will become obligated to pay additional amounts with respect to such series of Notes as described in Section 1010 of the Indenture, or

 •  on or after August 13, 2007, any action is taken by a taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
the United States or any political subdivision of or in the United States, including any of those actions specified above, whether or not such action
was taken or decision was rendered with respect to the Company, or any change, amendment, application or interpretation is officially proposed,
which, in any such case, in the written opinion of independent legal counsel of recognized standing, will result in a material probability that the
Company will become obligated to pay additional amounts with respect to such series of Notes, and the Company in its business judgment
determine that such obligations cannot be avoided by the use of reasonable measures available to the Company.

     If the Company exercises its option to redeem the Notes, the Company will deliver to the Trustee a certificate signed by an authorized officer stating that it
is entitled to redeem the Notes and an opinion of independent tax counsel to the effect that the circumstances described in the above bullets exist.

Defeasance

     The Indenture contains provisions for defeasance at any time of the entire principal of all the Securities of any series upon compliance by the Company
with certain conditions set forth therein.

     Certain of the Company’s obligations under the Indenture with respect to Notes, may be terminated if the Company irrevocably deposits with the Trustee
money or Government

 



 

Obligations sufficient to pay and discharge the entire indebtedness on all Notes, as provided in the Indenture.

Events of Default

     If an Event of Default (other than an Event of Default described in Section 501(4) or 501(5) of the Indenture) with respect to the Notes shall occur and be
continuing, then either the Trustee or the Holders of not less than 25% in principal amount of the Notes of this series then Outstanding may declare the entire
principal amount of the Notes of this series due and payable in the manner and with effect provided in the Indenture. If an Event of Default specified in
Section 501(4) or 501(5) occurs with respect to the Company, all of the unpaid principal amount and accrued interest then outstanding shall ipso facto become
and be immediately due and payable in the manner with the effect provided in the Indenture without any declaration or other act by the Trustee or any Holder.

Amendments

     The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities under the Indenture at any time by the Company with the consent of the Holders of more than 50% in
aggregate principal amount of the Securities at the time Outstanding of each series issued under the Indenture to be affected thereby. The Indenture also
contains provisions permitting the Holders of specified percentages in aggregate principal amount of the Securities of that series at the time Outstanding, on
behalf of the Holders of all the Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past
defaults under the Indenture and their consequences with respect to such series. Any such consent or waiver by the Holder of this Note shall be conclusive
and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon the transfer hereof or in exchange or in lieu hereof
whether or not notation of such consent or waiver is made upon this Note.

Payment

     No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay the principal of and interest on this Note at the times, place and rate, and in the coin or currency, herein and in the Indenture
prescribed.

Transfer, Registration and Exchange

     As provided in the Indenture and subject to certain limitations therein set forth, this Note is transferable on the Security Register of the Company, upon
surrender of this Note for registration of transfer at the office or agency of the Company to be maintained for that purpose in the Borough of Manhattan, The
City of New York, or at any other office or agency of the Company maintained for that purpose, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Company and the Security Registrar duly executed by the

 



 

Holder hereof or his attorney duly authorized in writing, and thereupon one or more new notes, of authorized denominations and for the same aggregate
principal amount, will be issued to the designated transferee or transferees.

     The Notes are issuable only in registered form without coupons in denominations of $2,000 and any multiple of $1,000. As provided in the Indenture and
subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate principal amount of Notes of a like tenor and of a different
authorized denomination, as requested by the Holder surrendering the same.

     No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

     The Company, the Trustee for the Notes and any agent of the Company or such Trustee may treat the Person in whose name this Note is registered as the
owner hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note be overdue, and neither the
Company, such Trustee nor any such agent shall be affected by notice to the contrary.

     The Notes are not subject to a sinking fund.

     This Note shall for all purposes be governed by, and construed in accordance with, the laws of the State of New York.

     Certain terms used in this Note which are defined in the Indenture have the meanings set forth therein.

 



 

ASSIGNMENT FORM

     FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

 

(Name and address of Assignee, including zip code, must be printed or typewritten)

 

 

the within Note, and all rights thereunder, hereby irrevocably, constituting and appointing

 

Attorney to transfer the said Note on the books of Kraft Foods Inc. with full power of substitution in the premises.
         
Dated:        
  

 
   

 

 

 

 

 

 

 

NOTICE:

 

The signature to this assignment must correspond with the name
as it appears upon the face of the within Note in every particular,
without alteration or enlargement or any change whatever.

 



 

Exhibit 4.1(c)

REGISTERED
No. 1

(SPECIMEN)

KRAFT FOODS INC.

6.000% NOTE DUE 2013

representing

$500,000,000

CUSIP No. 50075N AQ7

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN
THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN
CERTIFICATED FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) TO A NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

     KRAFT FOODS INC., a Virginia corporation (hereinafter called the “Company”, which term includes any successor corporation under the Indenture
hereinafter referred to), for value received, hereby promises to pay to Cede & Co. or registered assigns, the principal sum of $500,000,000 on February 11,
2013, and to pay interest thereon from August 13, 2007 or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
semiannually on February 11 and August 11 in each year, commencing February 11, 2008, at the rate of 6.000% per annum until the principal hereof is paid
or made available for payment.

     The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person in
whose name this Note (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which shall
be January 27 or July 27 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. Any such interest not so

 



 

punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date and may be paid to the Person in whose
name this Note (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted
Interest to be fixed by the Trustee for the Notes, notice whereof shall be given to Holders of Notes not less than 10 days prior to such Special Record Date, or
may be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and
upon such notice as may be required by such exchange, all as more fully provided in said Indenture.

     Payment of the principal of and interest on this Note will be made at the office or agency of the Company maintained for that purpose in the Borough of
Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts; provided, however, that at the option of the Company payment of interest may be made by check mailed to the address of the Person
entitled thereto as such address shall appear on the Securities Register or by wire transfer to an account maintained by the payee at a bank located in the
United States. All payments of principal and interest in respect of this Note will be made by the Company in immediately available funds.

     Additional provisions of this Note are contained on the reverse hereof, and such provisions shall have the same effect as though fully set forth in this place.

     Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee for the Notes by manual signature, this Note shall not be
entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

 



 

     IN WITNESS WHEREOF, KRAFT FOODS INC. has caused this instrument to be duly executed under its corporate seal.

Dated: August 13, 2007
     
 KRAFT FOODS INC.

  

 By:  /s/ James P. Dollive  
  Name:  James P. Dollive  

  Title:  Executive Vice President and Chief Financial
Officer  

 

[SEAL]
     
 Attest:

  

 By:  /s/ Carol J. Ward  
  Name:  Carol J. Ward  
  Title:  Vice President and Corporate Secretary  

 



 

     

CERTIFICATE OF AUTHENTICATION

     This is one of the Securities of the series designated therein described in the within-mentioned Indenture.
     
 THE BANK OF NEW YORK,

as Trustee
 

 

 By:  /s/ Franca Ferrera  
  Authorized Officer  
    

 



 

(Reverse of Note)

KRAFT FOODS INC.

     This Note is one of a duly authorized issue of debentures, notes or other evidences of indebtedness (hereinafter called the “Securities”) of the Company of
the series hereinafter specified, which series is limited in aggregate principal amount to $500,000,000 (except as provided in the Indenture hereinafter
mentioned), all such Securities issued and to be issued under an Indenture dated as of October 17, 2001 between the Company and The Bank of New York (as
successor to The Chase Manhattan Bank), as Trustee (herein called the “Indenture”), to which Indenture and all other indentures supplemental thereto
reference is hereby made for a statement of the rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee for each series of Securities and of the Company, and the terms upon which the Securities are and are to be authenticated and
delivered. As provided in the Indenture, the Securities may be issued in one or more series, which different series may be issued in various aggregate
principal amounts, may mature at different times, may bear interest, if any, at different rates, may be subject to different redemption provisions, if any, may be
subject to different sinking, purchase or analogous funds, if any, may be subject to different covenants and Events of Default and may otherwise vary as in the
Indenture provided or permitted. This Note is one of a series of the Securities designated therein as 6.000% Notes due 2013 (the “Notes”).

     The Company may, without the consent of the Holders of the Notes, issue additional notes having the same ranking and the same interest rate, maturity
and other terms as the Notes, except for the issue price, issue date and, in some cases, the first payment of interest or interest accruing prior to the issue date
of such additional notes. Any additional notes having such similar terms, together with the Notes, shall constitute a single series of notes under the Indenture.
No additional notes may be issued if an Event of Default has occurred with respect to the Notes.

Change of Control

     If a Change of Control Triggering Event (as defined below) occurs, unless the Company has exercised its right to redeem the Notes, Holders may require
the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their Notes pursuant to an offer (the
“Change of Control Offer”) of payment in cash equal to 101% of the aggregate principal amount of Notes repurchased plus accrued and unpaid interest, if
any, on the Notes repurchased, to the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering
Event, the Company will mail a notice to Holders describing the transaction or transactions that constitute the Change of Control Triggering Event and
offering to repurchase the Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such
notice is mailed (the “Change of Control Payment Date”), pursuant to the procedures described in such notice. The Company must comply with the
requirements of Rule 14e-1 under the Securities Exchange Act of 1934 (the “Exchange Act”) and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the Notes, the Company will

 



 

comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of
the Notes by virtue of such conflicts.

     On the Change of Control Payment Date, the Company will, to the extent lawful:

 •  accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;
 

 •  deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and
 

 •  deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers’ certificate stating the aggregate principal
amount of Notes or portions of Notes being purchased.

     The paying agent will promptly mail to each Holder properly tendered the purchase price for the Notes, and the Trustee will promptly authenticate and
mail (or cause to be transferred by book-entry) to each Holder a new note equal in principal amount to any unpurchased portion of any Notes surrendered;
provided that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000.

     The Company will not be required to make an offer to repurchase the Notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and such third party purchases all
Notes properly tendered and not withdrawn under its offer.

     For purposes of the foregoing discussion of a repurchase at the option of Holders, the following definitions are applicable:

“Below Investment Grade Rating Event” means the Notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined below) on
any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public
notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is under publicly announced
consideration for possible downgrade by any of the Rating Agencies); provided that a below investment grade rating event otherwise arising by virtue of a
particular reduction in rating shall not be deemed to have occurred in respect to a particular Change of Control (and thus shall not be deemed a below
investment grade rating event for purposes of the definition of Change of Control Triggering Event hereunder) if the rating agencies making the reduction in
rating to which this definition would otherwise apply do not announce or publicly confirm or inform the Trustee in writing at its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether
or not the applicable Change of Control shall have occurred at the time of the below investment grade rating event).

“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale,

 



 

transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of
the properties or assets of the Company and its subsidiaries taken as a whole to any Person or group of related persons for purposes of Section 13(d) of the
Exchange Act (a “Group”) other than the Company or one of its subsidiaries; (2) the approval by the holders of the Company’s common stock of any plan or
proposal for the liquidation or dissolution of the Company (whether or not otherwise in compliance with the provisions of the indenture); (3) the
consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any Person or Group becomes the
beneficial owner, directly or indirectly, of more than 50% of the then outstanding number of shares of the Company’s voting stock; or (4) the first day on
which a majority of the members of the Company’s Board of Directors are not Continuing Directors.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Company who (1) was a member of such Board
of Directors on the date of the issuance of the Notes; or (2) was nominated for election or elected to such Board of Directors with the approval of a majority
of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election (either by a specific vote or by approval
of the Company’s proxy statement in which such member was named as a nominee for election as a director, without objection to such nomination).

“Fitch” means Fitch Ratings.

“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, respectively.

“Moody’s” means Moody’s Investors Service, Inc.

“Person” has the meaning set forth in the indenture and includes a “person” as used in Section 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Fitch, Moody’s and S&P; and (2) if any of Fitch, Moody’s or S&P ceases to rate the Notes or fails to make a rating of
the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by the Company (as certified by a resolution of the Company’s Board of Directors) as a
replacement agency for Fitch, Moody’s or S&P, or all of them, as the case may be.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

 



 

Payment of Additional Amounts

     Section 1010 of the Indenture shall be applicable to the Notes, except that the term “Holder,” when used in Section 1010 of the Indenture, shall mean the
beneficial owner of a Note or any person holding on behalf or for the account of the beneficial owner of a Note.

Optional Redemption

     The Company may redeem the Notes prior to maturity in whole, but not in part, on not more than 60 days’ notice and not less than 30 days’ notice at a
redemption price equal to the principal amount of such Notes plus any accrued interest and additional amounts to the date fixed for redemption if:

 •  as a result of a change in or amendment to the tax laws, regulations or rulings of the United States or any political subdivision or taxing authority of
or in the United States or any change in official position regarding the application or interpretation of such laws, regulations or rulings (including a
holding by a court of competent jurisdiction in the United States) that is announced or becomes effective on or after August 13, 2007, the Company
has or will become obligated to pay additional amounts with respect to such series of Notes as described in Section 1010 of the Indenture, or

 

 •  on or after August 13, 2007, any action is taken by a taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
the United States or any political subdivision of or in the United States, including any of those actions specified above, whether or not such action
was taken or decision was rendered with respect to the Company, or any change, amendment, application or interpretation is officially proposed,
which, in any such case, in the written opinion of independent legal counsel of recognized standing, will result in a material probability that the
Company will become obligated to pay additional amounts with respect to such series of Notes, and the Company in its business judgment
determine that such obligations cannot be avoided by the use of reasonable measures available to the Company.

     If the Company exercises its option to redeem the Notes, the Company will deliver to the Trustee a certificate signed by an authorized officer stating that it
is entitled to redeem the Notes and an opinion of independent tax counsel to the effect that the circumstances described in the above bullets exist.

Defeasance

     The Indenture contains provisions for defeasance at any time of the entire principal of all the Securities of any series upon compliance by the Company
with certain conditions set forth therein.

     Certain of the Company’s obligations under the Indenture with respect to Notes, may be terminated if the Company irrevocably deposits with the Trustee
money or Government

 



 

Obligations sufficient to pay and discharge the entire indebtedness on all Notes, as provided in the Indenture.

Events of Default

     If an Event of Default (other than an Event of Default described in Section 501(4) or 501(5) of the Indenture) with respect to the Notes shall occur and be
continuing, then either the Trustee or the Holders of not less than 25% in principal amount of the Notes of this series then Outstanding may declare the entire
principal amount of the Notes of this series due and payable in the manner and with effect provided in the Indenture. If an Event of Default specified in
Section 501(4) or 501(5) occurs with respect to the Company, all of the unpaid principal amount and accrued interest then outstanding shall ipso facto become
and be immediately due and payable in the manner with the effect provided in the Indenture without any declaration or other act by the Trustee or any Holder.

Amendments

     The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities under the Indenture at any time by the Company with the consent of the Holders of more than 50% in
aggregate principal amount of the Securities at the time Outstanding of each series issued under the Indenture to be affected thereby. The Indenture also
contains provisions permitting the Holders of specified percentages in aggregate principal amount of the Securities of that series at the time Outstanding, on
behalf of the Holders of all the Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past
defaults under the Indenture and their consequences with respect to such series. Any such consent or waiver by the Holder of this Note shall be conclusive
and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon the transfer hereof or in exchange or in lieu hereof
whether or not notation of such consent or waiver is made upon this Note.

Payment

     No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay the principal of and interest on this Note at the times, place and rate, and in the coin or currency, herein and in the Indenture
prescribed.

Transfer, Registration and Exchange

     As provided in the Indenture and subject to certain limitations therein set forth, this Note is transferable on the Security Register of the Company, upon
surrender of this Note for registration of transfer at the office or agency of the Company to be maintained for that purpose in the Borough of Manhattan, The
City of New York, or at any other office or agency of the Company maintained for that purpose, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Company and the Security Registrar duly executed by the

 



 

Holder hereof or his attorney duly authorized in writing, and thereupon one or more new notes, of authorized denominations and for the same aggregate
principal amount, will be issued to the designated transferee or transferees.

     The Notes are issuable only in registered form without coupons in denominations of $2,000 and any multiple of $1,000. As provided in the Indenture and
subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate principal amount of Notes of a like tenor and of a different
authorized denomination, as requested by the Holder surrendering the same.

     No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

     The Company, the Trustee for the Notes and any agent of the Company or such Trustee may treat the Person in whose name this Note is registered as the
owner hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note be overdue, and neither the
Company, such Trustee nor any such agent shall be affected by notice to the contrary.

     The Notes are not subject to a sinking fund.

     This Note shall for all purposes be governed by, and construed in accordance with, the laws of the State of New York.

     Certain terms used in this Note which are defined in the Indenture have the meanings set forth therein.

 



 

ASSIGNMENT FORM

     FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

 

(Name and address of Assignee, including zip code, must be printed or typewritten) 

 

     
 

the within Note, and all rights thereunder, hereby irrevocably, constituting and appointing 

 

     
 

Attorney to transfer the said Note on the books of Kraft Foods Inc. with full power of substitution in the premises.
         
Dated:         
 

 

 

 

 

 

NOTICE:

 

The signature to this assignment must correspond with the name as
it appears upon the face of the within Note in every particular,
without alteration or enlargement or any change whatever.

 



 

Exhibit 4.1(d)

REGISTERED
No. 1

(SPECIMEN)

KRAFT FOODS INC.

6.500% NOTE DUE 2017

representing

$500,000,000

CUSIP No. 50075N AS3

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN
THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN
CERTIFICATED FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) TO A NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

     KRAFT FOODS INC., a Virginia corporation (hereinafter called the “Company”, which term includes any successor corporation under the Indenture
hereinafter referred to), for value received, hereby promises to pay to Cede & Co. or registered assigns, the principal sum of $500,000,000 on August 11,
2017, and to pay interest thereon from August 13, 2007 or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
semiannually on February 11 and August 11 in each year, commencing February 11, 2008, at the rate of 6.500% per annum until the principal hereof is paid
or made available for payment.

     The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person in
whose name this Note (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which shall
be January 27 or July 27 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. Any such interest not so

 



 

punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date and may be paid to the Person in whose
name this Note (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted
Interest to be fixed by the Trustee for the Notes, notice whereof shall be given to Holders of Notes not less than 10 days prior to such Special Record Date, or
may be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and
upon such notice as may be required by such exchange, all as more fully provided in said Indenture.

     Payment of the principal of and interest on this Note will be made at the office or agency of the Company maintained for that purpose in the Borough of
Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts; provided, however, that at the option of the Company payment of interest may be made by check mailed to the address of the Person
entitled thereto as such address shall appear on the Securities Register or by wire transfer to an account maintained by the payee at a bank located in the
United States. All payments of principal and interest in respect of this Note will be made by the Company in immediately available funds.

     Additional provisions of this Note are contained on the reverse hereof, and such provisions shall have the same effect as though fully set forth in this place.

     Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee for the Notes by manual signature, this Note shall not be
entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

 



 

     IN WITNESS WHEREOF, KRAFT FOODS INC. has caused this instrument to be duly executed under its corporate seal.

Dated: August 13, 2007
     
 KRAFT FOODS INC.

  

 By:  /s/ James P. Dollive  
  Name:  James P. Dollive  

  Title:  Executive Vice President and Chief Financial
Officer  

 
[SEAL]   
   
 Attest:

  

 By:  /s/ Carol J. Ward  
  Name:  Carol J. Ward  
  Title:  Vice President and Corporate Secretary  

 



 

     

CERTIFICATE OF AUTHENTICATION

     This is one of the Securities of the series designated therein described in the within-mentioned Indenture.
     
 THE BANK OF NEW YORK,

as Trustee
 

 

 By:  /s/ Franca Ferrera  
  Authorized Officer  
    

 



 

(Reverse of Note)

KRAFT FOODS INC.

     This Note is one of a duly authorized issue of debentures, notes or other evidences of indebtedness (hereinafter called the “Securities”) of the Company of
the series hereinafter specified, which series is limited in aggregate principal amount to $500,000,000 (except as provided in the Indenture hereinafter
mentioned), all such Securities issued and to be issued under an Indenture dated as of October 17, 2001 between the Company and The Bank of New York (as
successor to The Chase Manhattan Bank), as Trustee (herein called the “Indenture”), to which Indenture and all other indentures supplemental thereto
reference is hereby made for a statement of the rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee for each series of Securities and of the Company, and the terms upon which the Securities are and are to be authenticated and
delivered. As provided in the Indenture, the Securities may be issued in one or more series, which different series may be issued in various aggregate
principal amounts, may mature at different times, may bear interest, if any, at different rates, may be subject to different redemption provisions, if any, may be
subject to different sinking, purchase or analogous funds, if any, may be subject to different covenants and Events of Default and may otherwise vary as in the
Indenture provided or permitted. This Note is one of a series of the Securities designated therein as 6.500% Notes due 2017 (the “Notes”).

     The Company may, without the consent of the Holders of the Notes, issue additional notes having the same ranking and the same interest rate, maturity
and other terms as the Notes, except for the issue price, issue date and, in some cases, the first payment of interest or interest accruing prior to the issue date
of such additional notes. Any additional notes having such similar terms, together with the Notes, shall constitute a single series of notes under the Indenture.
No additional notes may be issued if an Event of Default has occurred with respect to the Notes.

Change of Control

     If a Change of Control Triggering Event (as defined below) occurs, unless the Company has exercised its right to redeem the Notes, Holders may require
the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their Notes pursuant to an offer (the
“Change of Control Offer”) of payment in cash equal to 101% of the aggregate principal amount of Notes repurchased plus accrued and unpaid interest, if
any, on the Notes repurchased, to the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering
Event, the Company will mail a notice to Holders describing the transaction or transactions that constitute the Change of Control Triggering Event and
offering to repurchase the Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such
notice is mailed (the “Change of Control Payment Date”), pursuant to the procedures described in such notice. The Company must comply with the
requirements of Rule 14e-1 under the Securities Exchange Act of 1934 (the “Exchange Act”) and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the Notes, the Company will

 



 

comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of
the Notes by virtue of such conflicts.

     On the Change of Control Payment Date, the Company will, to the extent lawful:

 •  accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;
 

 •  deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and
 

 •  deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers’ certificate stating the aggregate principal
amount of Notes or portions of Notes being purchased.

     The paying agent will promptly mail to each Holder properly tendered the purchase price for the Notes, and the Trustee will promptly authenticate and
mail (or cause to be transferred by book-entry) to each Holder a new note equal in principal amount to any unpurchased portion of any Notes surrendered;
provided that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000.

     The Company will not be required to make an offer to repurchase the Notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and such third party purchases all
Notes properly tendered and not withdrawn under its offer.

     For purposes of the foregoing discussion of a repurchase at the option of Holders, the following definitions are applicable:

“Below Investment Grade Rating Event” means the Notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined below) on
any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public
notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is under publicly announced
consideration for possible downgrade by any of the Rating Agencies); provided that a below investment grade rating event otherwise arising by virtue of a
particular reduction in rating shall not be deemed to have occurred in respect to a particular Change of Control (and thus shall not be deemed a below
investment grade rating event for purposes of the definition of Change of Control Triggering Event hereunder) if the rating agencies making the reduction in
rating to which this definition would otherwise apply do not announce or publicly confirm or inform the Trustee in writing at its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether
or not the applicable Change of Control shall have occurred at the time of the below investment grade rating event).

“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale,

 



 

transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of
the properties or assets of the Company and its subsidiaries taken as a whole to any Person or group of related persons for purposes of Section 13(d) of the
Exchange Act (a “Group”) other than the Company or one of its subsidiaries; (2) the approval by the holders of the Company’s common stock of any plan or
proposal for the liquidation or dissolution of the Company (whether or not otherwise in compliance with the provisions of the indenture); (3) the
consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any Person or Group becomes the
beneficial owner, directly or indirectly, of more than 50% of the then outstanding number of shares of the Company’s voting stock; or (4) the first day on
which a majority of the members of the Company’s Board of Directors are not Continuing Directors.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Company who (1) was a member of such Board
of Directors on the date of the issuance of the Notes; or (2) was nominated for election or elected to such Board of Directors with the approval of a majority
of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election (either by a specific vote or by approval
of the Company’s proxy statement in which such member was named as a nominee for election as a director, without objection to such nomination).

“Fitch” means Fitch Ratings.

“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, respectively.

“Moody’s” means Moody’s Investors Service, Inc.

“Person” has the meaning set forth in the indenture and includes a “person” as used in Section 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Fitch, Moody’s and S&P; and (2) if any of Fitch, Moody’s or S&P ceases to rate the Notes or fails to make a rating of
the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by the Company (as certified by a resolution of the Company’s Board of Directors) as a
replacement agency for Fitch, Moody’s or S&P, or all of them, as the case may be.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

 



 

Payment of Additional Amounts

     Section 1010 of the Indenture shall be applicable to the Notes, except that the term “Holder,” when used in Section 1010 of the Indenture, shall mean the
beneficial owner of a Note or any person holding on behalf or for the account of the beneficial owner of a Note.

Optional Redemption

     The Company may redeem the Notes prior to maturity in whole, but not in part, on not more than 60 days’ notice and not less than 30 days’ notice at a
redemption price equal to the principal amount of such Notes plus any accrued interest and additional amounts to the date fixed for redemption if:

 •  as a result of a change in or amendment to the tax laws, regulations or rulings of the United States or any political subdivision or taxing authority of
or in the United States or any change in official position regarding the application or interpretation of such laws, regulations or rulings (including a
holding by a court of competent jurisdiction in the United States) that is announced or becomes effective on or after August 13, 2007, the Company
has or will become obligated to pay additional amounts with respect to such series of Notes as described in Section 1010 of the Indenture, or

 

 •  on or after August 13, 2007, any action is taken by a taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
the United States or any political subdivision of or in the United States, including any of those actions specified above, whether or not such action
was taken or decision was rendered with respect to the Company, or any change, amendment, application or interpretation is officially proposed,
which, in any such case, in the written opinion of independent legal counsel of recognized standing, will result in a material probability that the
Company will become obligated to pay additional amounts with respect to such series of Notes, and the Company in its business judgment
determine that such obligations cannot be avoided by the use of reasonable measures available to the Company.

     If the Company exercises its option to redeem the Notes, the Company will deliver to the Trustee a certificate signed by an authorized officer stating that it
is entitled to redeem the Notes and an opinion of independent tax counsel to the effect that the circumstances described in the above bullets exist.

Defeasance

     The Indenture contains provisions for defeasance at any time of the entire principal of all the Securities of any series upon compliance by the Company
with certain conditions set forth therein.

     Certain of the Company’s obligations under the Indenture with respect to Notes, may be terminated if the Company irrevocably deposits with the Trustee
money or Government

 



 

Obligations sufficient to pay and discharge the entire indebtedness on all Notes, as provided in the Indenture.

Events of Default

     If an Event of Default (other than an Event of Default described in Section 501(4) or 501(5) of the Indenture) with respect to the Notes shall occur and be
continuing, then either the Trustee or the Holders of not less than 25% in principal amount of the Notes of this series then Outstanding may declare the entire
principal amount of the Notes of this series due and payable in the manner and with effect provided in the Indenture. If an Event of Default specified in
Section 501(4) or 501(5) occurs with respect to the Company, all of the unpaid principal amount and accrued interest then outstanding shall ipso facto become
and be immediately due and payable in the manner with the effect provided in the Indenture without any declaration or other act by the Trustee or any Holder.

Amendments

     The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities under the Indenture at any time by the Company with the consent of the Holders of more than 50% in
aggregate principal amount of the Securities at the time Outstanding of each series issued under the Indenture to be affected thereby. The Indenture also
contains provisions permitting the Holders of specified percentages in aggregate principal amount of the Securities of that series at the time Outstanding, on
behalf of the Holders of all the Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past
defaults under the Indenture and their consequences with respect to such series. Any such consent or waiver by the Holder of this Note shall be conclusive
and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon the transfer hereof or in exchange or in lieu hereof
whether or not notation of such consent or waiver is made upon this Note.

Payment

     No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay the principal of and interest on this Note at the times, place and rate, and in the coin or currency, herein and in the Indenture
prescribed.

Transfer, Registration and Exchange

     As provided in the Indenture and subject to certain limitations therein set forth, this Note is transferable on the Security Register of the Company, upon
surrender of this Note for registration of transfer at the office or agency of the Company to be maintained for that purpose in the Borough of Manhattan, The
City of New York, or at any other office or agency of the Company maintained for that purpose, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Company and the Security Registrar duly executed by the

 



 

Holder hereof or his attorney duly authorized in writing, and thereupon one or more new notes, of authorized denominations and for the same aggregate
principal amount, will be issued to the designated transferee or transferees.

     The Notes are issuable only in registered form without coupons in denominations of $2,000 and any multiple of $1,000. As provided in the Indenture and
subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate principal amount of Notes of a like tenor and of a different
authorized denomination, as requested by the Holder surrendering the same.

     No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

     The Company, the Trustee for the Notes and any agent of the Company or such Trustee may treat the Person in whose name this Note is registered as the
owner hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note be overdue, and neither the
Company, such Trustee nor any such agent shall be affected by notice to the contrary.

     The Notes are not subject to a sinking fund.

     This Note shall for all purposes be governed by, and construed in accordance with, the laws of the State of New York.

     Certain terms used in this Note which are defined in the Indenture have the meanings set forth therein.

 



 

ASSIGNMENT FORM

     FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

 

(Name and address of Assignee, including zip code, must be printed or typewritten)
 

 

the within Note, and all rights thereunder, hereby irrevocably, constituting and appointing
 

 

Attorney to transfer the said Note on the books of Kraft Foods Inc. with full power of substitution in the premises.
         
Dated:       
 

 

 

 

 

 

NOTICE:

 

The signature to this assignment must correspond with the name as it
appears upon the face of the within Note in every particular, without
alteration or enlargement or any change whatever.

 



 

Exhibit 4.1(e)

REGISTERED
No. 1

(SPECIMEN)

KRAFT FOODS INC.

7.000% NOTE DUE 2037

representing

$500,000,000

CUSIP No. 50075N AR5

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN
THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN
CERTIFICATED FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) TO A NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

     KRAFT FOODS INC., a Virginia corporation (hereinafter called the “Company”, which term includes any successor corporation under the Indenture
hereinafter referred to), for value received, hereby promises to pay to Cede & Co. or registered assigns, the principal sum of $500,000,000 on August 11,
2037, and to pay interest thereon from August 13, 2007 or from the most recent Interest Payment Date to which interest has been paid or duly provided for,
semiannually on February 11 and August 11 in each year, commencing February 11, 2008, at the rate of 7.000% per annum until the principal hereof is paid
or made available for payment.

     The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person in
whose name this Note (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which shall
be January 27 or July 27 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. Any such interest not so

 



 

punctually paid or duly provided for shall forthwith cease to be payable to the Holder on such Regular Record Date and may be paid to the Person in whose
name this Note (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted
Interest to be fixed by the Trustee for the Notes, notice whereof shall be given to Holders of Notes not less than 10 days prior to such Special Record Date, or
may be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes may be listed, and
upon such notice as may be required by such exchange, all as more fully provided in said Indenture.

     Payment of the principal of and interest on this Note will be made at the office or agency of the Company maintained for that purpose in the Borough of
Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts; provided, however, that at the option of the Company payment of interest may be made by check mailed to the address of the Person
entitled thereto as such address shall appear on the Securities Register or by wire transfer to an account maintained by the payee at a bank located in the
United States. All payments of principal and interest in respect of this Note will be made by the Company in immediately available funds.

     Additional provisions of this Note are contained on the reverse hereof, and such provisions shall have the same effect as though fully set forth in this place.

     Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee for the Notes by manual signature, this Note shall not be
entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

 



 

     IN WITNESS WHEREOF, KRAFT FOODS INC. has caused this instrument to be duly executed under its corporate seal.

Dated: August 13, 2007
     
 KRAFT FOODS INC.

  

 By:  /s/ James P. Dollive  
  Name:  James P. Dollive  

  Title:  Executive Vice President and Chief Financial
Officer  

 

[SEAL]
     
 Attest:

  

 By:  /s/ Carol J. Ward  
  Name:  Carol J. Ward  
  Title:  Vice President and Corporate Secretary  

 



 

     

CERTIFICATE OF AUTHENTICATION

     This is one of the Securities of the series designated therein described in the within-mentioned Indenture.
     
 THE BANK OF NEW YORK,

as Trustee
 

 

 By:  /s/ Franca Ferrera  
  Authorized Officer  
    

 



 

     

(Reverse of Note)

KRAFT FOODS INC.

     This Note is one of a duly authorized issue of debentures, notes or other evidences of indebtedness (hereinafter called the “Securities”) of the Company of
the series hereinafter specified, which series is limited in aggregate principal amount to $500,000,000 (except as provided in the Indenture hereinafter
mentioned), all such Securities issued and to be issued under an Indenture dated as of October 17, 2001 between the Company and The Bank of New York (as
successor to The Chase Manhattan Bank), as Trustee (herein called the “Indenture”), to which Indenture and all other indentures supplemental thereto
reference is hereby made for a statement of the rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee for each series of Securities and of the Company, and the terms upon which the Securities are and are to be authenticated and
delivered. As provided in the Indenture, the Securities may be issued in one or more series, which different series may be issued in various aggregate
principal amounts, may mature at different times, may bear interest, if any, at different rates, may be subject to different redemption provisions, if any, may be
subject to different sinking, purchase or analogous funds, if any, may be subject to different covenants and Events of Default and may otherwise vary as in the
Indenture provided or permitted. This Note is one of a series of the Securities designated therein as 7.000% Notes due 2037 (the “Notes”).

     The Company may, without the consent of the Holders of the Notes, issue additional notes having the same ranking and the same interest rate, maturity
and other terms as the Notes, except for the issue price, issue date and, in some cases, the first payment of interest or interest accruing prior to the issue date
of such additional notes. Any additional notes having such similar terms, together with the Notes, shall constitute a single series of notes under the Indenture.
No additional notes may be issued if an Event of Default has occurred with respect to the Notes.

Change of Control

     If a Change of Control Triggering Event (as defined below) occurs, unless the Company has exercised its right to redeem the Notes, Holders may require
the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their Notes pursuant to an offer (the
“Change of Control Offer”) of payment in cash equal to 101% of the aggregate principal amount of Notes repurchased plus accrued and unpaid interest, if
any, on the Notes repurchased, to the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering
Event, the Company will mail a notice to Holders describing the transaction or transactions that constitute the Change of Control Triggering Event and
offering to repurchase the Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such
notice is mailed (the “Change of Control Payment Date”), pursuant to the procedures described in such notice. The Company must comply with the
requirements of Rule 14e-1 under the Securities Exchange Act of 1934 (the “Exchange Act”) and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the Notes, the Company will

 



 

comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of
the Notes by virtue of such conflicts.

     On the Change of Control Payment Date, the Company will, to the extent lawful:

 •  accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;
 

 •  deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and
 

 •  deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers’ certificate stating the aggregate principal
amount of Notes or portions of Notes being purchased.

     The paying agent will promptly mail to each Holder properly tendered the purchase price for the Notes, and the Trustee will promptly authenticate and
mail (or cause to be transferred by book-entry) to each Holder a new note equal in principal amount to any unpurchased portion of any Notes surrendered;
provided that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000.

     The Company will not be required to make an offer to repurchase the Notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and such third party purchases all
Notes properly tendered and not withdrawn under its offer.

     For purposes of the foregoing discussion of a repurchase at the option of Holders, the following definitions are applicable:

“Below Investment Grade Rating Event” means the Notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined below) on
any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public
notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is under publicly announced
consideration for possible downgrade by any of the Rating Agencies); provided that a below investment grade rating event otherwise arising by virtue of a
particular reduction in rating shall not be deemed to have occurred in respect to a particular Change of Control (and thus shall not be deemed a below
investment grade rating event for purposes of the definition of Change of Control Triggering Event hereunder) if the rating agencies making the reduction in
rating to which this definition would otherwise apply do not announce or publicly confirm or inform the Trustee in writing at its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether
or not the applicable Change of Control shall have occurred at the time of the below investment grade rating event).

     “Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale,

 



 

transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of
the properties or assets of the Company and its subsidiaries taken as a whole to any Person or group of related persons for purposes of Section 13(d) of the
Exchange Act (a “Group”) other than the Company or one of its subsidiaries; (2) the approval by the holders of the Company’s common stock of any plan or
proposal for the liquidation or dissolution of the Company (whether or not otherwise in compliance with the provisions of the indenture); (3) the
consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that any Person or Group becomes the
beneficial owner, directly or indirectly, of more than 50% of the then outstanding number of shares of the Company’s voting stock; or (4) the first day on
which a majority of the members of the Company’s Board of Directors are not Continuing Directors.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Company who (1) was a member of such Board
of Directors on the date of the issuance of the Notes; or (2) was nominated for election or elected to such Board of Directors with the approval of a majority
of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election (either by a specific vote or by approval
of the Company’s proxy statement in which such member was named as a nominee for election as a director, without objection to such nomination).

“Fitch” means Fitch Ratings.

“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, respectively.

“Moody’s” means Moody’s Investors Service, Inc.

“Person” has the meaning set forth in the indenture and includes a “person” as used in Section 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Fitch, Moody’s and S&P; and (2) if any of Fitch, Moody’s or S&P ceases to rate the Notes or fails to make a rating of
the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected by the Company (as certified by a resolution of the Company’s Board of Directors) as a
replacement agency for Fitch, Moody’s or S&P, or all of them, as the case may be.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

 



 

Payment of Additional Amounts

     Section 1010 of the Indenture shall be applicable to the Notes, except that the term “Holder,” when used in Section 1010 of the Indenture, shall mean the
beneficial owner of a Note or any person holding on behalf or for the account of the beneficial owner of a Note.

Optional Redemption

     The Company may redeem the Notes prior to maturity in whole, but not in part, on not more than 60 days’ notice and not less than 30 days’ notice at a
redemption price equal to the principal amount of such Notes plus any accrued interest and additional amounts to the date fixed for redemption if:

 •  as a result of a change in or amendment to the tax laws, regulations or rulings of the United States or any political subdivision or taxing authority of
or in the United States or any change in official position regarding the application or interpretation of such laws, regulations or rulings (including a
holding by a court of competent jurisdiction in the United States) that is announced or becomes effective on or after August 13, 2007, the Company
has or will become obligated to pay additional amounts with respect to such series of Notes as described in Section 1010 of the Indenture, or

 

 •  on or after August 13, 2007, any action is taken by a taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
the United States or any political subdivision of or in the United States, including any of those actions specified above, whether or not such action
was taken or decision was rendered with respect to the Company, or any change, amendment, application or interpretation is officially proposed,
which, in any such case, in the written opinion of independent legal counsel of recognized standing, will result in a material probability that the
Company will become obligated to pay additional amounts with respect to such series of Notes, and the Company in its business judgment
determine that such obligations cannot be avoided by the use of reasonable measures available to the Company.

     If the Company exercises its option to redeem the Notes, the Company will deliver to the Trustee a certificate signed by an authorized officer stating that it
is entitled to redeem the Notes and an opinion of independent tax counsel to the effect that the circumstances described in the above bullets exist.

Defeasance

     The Indenture contains provisions for defeasance at any time of the entire principal of all the Securities of any series upon compliance by the Company
with certain conditions set forth therein.

     Certain of the Company’s obligations under the Indenture with respect to Notes, may be terminated if the Company irrevocably deposits with the Trustee
money or Government

 



 

Obligations sufficient to pay and discharge the entire indebtedness on all Notes, as provided in the Indenture.

Events of Default

     If an Event of Default (other than an Event of Default described in Section 501(4) or 501(5) of the Indenture) with respect to the Notes shall occur and be
continuing, then either the Trustee or the Holders of not less than 25% in principal amount of the Notes of this series then Outstanding may declare the entire
principal amount of the Notes of this series due and payable in the manner and with effect provided in the Indenture. If an Event of Default specified in
Section 501(4) or 501(5) occurs with respect to the Company, all of the unpaid principal amount and accrued interest then outstanding shall ipso facto become
and be immediately due and payable in the manner with the effect provided in the Indenture without any declaration or other act by the Trustee or any Holder.

Amendments

     The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities under the Indenture at any time by the Company with the consent of the Holders of more than 50% in
aggregate principal amount of the Securities at the time Outstanding of each series issued under the Indenture to be affected thereby. The Indenture also
contains provisions permitting the Holders of specified percentages in aggregate principal amount of the Securities of that series at the time Outstanding, on
behalf of the Holders of all the Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past
defaults under the Indenture and their consequences with respect to such series. Any such consent or waiver by the Holder of this Note shall be conclusive
and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon the transfer hereof or in exchange or in lieu hereof
whether or not notation of such consent or waiver is made upon this Note.

Payment

     No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay the principal of and interest on this Note at the times, place and rate, and in the coin or currency, herein and in the Indenture
prescribed.

Transfer, Registration and Exchange

     As provided in the Indenture and subject to certain limitations therein set forth, this Note is transferable on the Security Register of the Company, upon
surrender of this Note for registration of transfer at the office or agency of the Company to be maintained for that purpose in the Borough of Manhattan, The
City of New York, or at any other office or agency of the Company maintained for that purpose, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Company and the Security Registrar duly executed by the

 



 

Holder hereof or his attorney duly authorized in writing, and thereupon one or more new notes, of authorized denominations and for the same aggregate
principal amount, will be issued to the designated transferee or transferees.

     The Notes are issuable only in registered form without coupons in denominations of $2,000 and any multiple of $1,000. As provided in the Indenture and
subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate principal amount of Notes of a like tenor and of a different
authorized denomination, as requested by the Holder surrendering the same.

     No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

     The Company, the Trustee for the Notes and any agent of the Company or such Trustee may treat the Person in whose name this Note is registered as the
owner hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note be overdue, and neither the
Company, such Trustee nor any such agent shall be affected by notice to the contrary.

     The Notes are not subject to a sinking fund.

     This Note shall for all purposes be governed by, and construed in accordance with, the laws of the State of New York.

     Certain terms used in this Note which are defined in the Indenture have the meanings set forth therein.

 



 

ASSIGNMENT FORM

     FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

 

(Name and address of Assignee, including zip code, must be printed or typewritten)

 

 

the within Note, and all rights thereunder, hereby irrevocably, constituting and appointing

 

 

Attorney to transfer the said Note on the books of Kraft Foods Inc. with full power of substitution in the premises.
         
Dated:        
  

   
   

 

 

 

 

 

 

 

NOTICE:

 

The signature to this assignment must correspond with the name
as it appears upon the face of the within Note in every particular,
without alteration or enlargement or any change whatever.

 



 

Exhibit 4.1(f)

REGISTERED
No. 1

(SPECIMEN)

KRAFT FOODS INC.

FLOATING NOTE DUE 2010

representing

$250,000,000

CUSIP No. 50075N AN4

THIS NOTE IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS REGISTERED IN
THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN
CERTIFICATED FORM, THIS NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITORY TRUST COMPANY (THE
“DEPOSITARY”) TO A NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY
OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARY. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITARY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY NOTE ISSUED
IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITARY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

     KRAFT FOODS INC., a Virginia corporation (hereinafter called the “Company”, which term includes any successor corporation under the Indenture
hereinafter referred to), for value received, hereby promises to pay to Cede & Co. or registered assigns, the principal sum of $250,000,000 on August 11,
2010, and to pay interest thereon as set forth on the reverse of this Note.

     Payment of the principal of and interest on this Note will be made at the office or agency of the Company maintained for that purpose in the Borough of
Manhattan, The City of New York, in such coin or currency of the United States of America as at the time of payment is legal tender for payment of public
and private debts; provided, however, that at the option of the Company payment of interest may be made by check mailed to the address of the Person
entitled thereto as such address shall appear on the Securities Register or by wire transfer to an account

 



 

maintained by the payee at a bank located in the United States. All payments of principal and interest in respect of this Note will be made by the Company in
immediately available funds.

     Additional provisions of this Note are contained on the reverse hereof, and such provisions shall have the same effect as though fully set forth in this place.

     Unless the certificate of authentication hereon has been executed by or on behalf of the Trustee for the Notes by manual signature, this Note shall not be
entitled to any benefit under the Indenture, or be valid or obligatory for any purpose.

 



 

     IN WITNESS WHEREOF, KRAFT FOODS INC. has caused this instrument to be duly executed under its corporate seal.

Dated: August 13, 2007
     
 KRAFT FOODS INC.

  

 By:  /s/ James P. Dollive  
  Name:  James P. Dollive  

  Title:  Executive Vice President and Chief Financial
Officer  

 

[SEAL]
     
 Attest:

  

 By:  /s/ Carol J. Ward  
  Name:  Carol J. Ward  
  Title:  Vice President and Corporate Secretary  

 



 

     

CERTIFICATE OF AUTHENTICATION

     This is one of the Securities of the series designated therein described in the within-mentioned Indenture.
     
 THE BANK OF NEW YORK,

as Trustee
 

 

 By:  /s/ Franca Ferrera  
  Authorized Officer  
    

 



 

     

(Reverse of Note)

KRAFT FOODS INC.

     This Note is one of a duly authorized issue of debentures, notes or other evidences of indebtedness (hereinafter called the “Securities”) of the Company of
the series hereinafter specified, which series is limited in aggregate principal amount to $250,000,000 (except as provided in the Indenture hereinafter
mentioned), all such Securities issued and to be issued under an Indenture dated as of October 17, 2001 between the Company and The Bank of New York (as
successor to The Chase Manhattan Bank), as Trustee (herein called the “Indenture”), to which Indenture and all other indentures supplemental thereto
reference is hereby made for a statement of the rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations, duties
and immunities of the Trustee for each series of Securities and of the Company, and the terms upon which the Securities are and are to be authenticated and
delivered. As provided in the Indenture, the Securities may be issued in one or more series, which different series may be issued in various aggregate
principal amounts, may mature at different times, may bear interest, if any, at different rates, may be subject to different redemption provisions, if any, may be
subject to different sinking, purchase or analogous funds, if any, may be subject to different covenants and Events of Default and may otherwise vary as in the
Indenture provided or permitted. This Note is one of a series of the Securities designated therein as Floating Rate Notes due 2010 (the “Notes”).

     The Notes shall bear interest from and including August 13, 2007 until the principal hereof is paid or made available for payment, and shall be payable
from and including November 13, 2007 or from and including the most recent Interest Payment Date to which interest has been paid or duly provided for,
quarterly in arrears, except as otherwise provided in this paragraph, on February 11, May 11, August 11 and November 11 of each year (each an “Interest
Payment Date”), beginning on November 13, 2007, to the Holders in whose names the Notes are registered at the close of business on the Regular Record
Date for such interest installment, which shall be on the 15th calendar day preceding each Interest Payment Date. If any Interest Payment Date would
otherwise be a day that is not a Business Day (as defined below), payment of interest shall be postponed until the next day that is a Business Day, unless such
Business Day falls in the next succeeding calendar month, in which case payment of interest shall be made on the immediately preceding Business Day (in
both cases, interest shall be payable for the period up to, but excluding, such Interest Payment Date). Interest shall cease to accrue on any Note on August 11,
2010, unless, upon presentation of such Note, payment of principal is improperly withheld or refused, in which case, interest shall continue to accrue until
such payment is made.

     The period beginning on, and including, August 13, 2007, and ending on, but excluding, the next Interest Payment Date thereafter, and each successive
quarterly period beginning on, and including, an Interest Payment Date and ending on, but excluding, the next succeeding Interest Payment Date is herein
called an “Interest Period.” “Business Day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which commercial
banks are authorized or required by law, regulation or executive order to close in New York, provided such day is also a London banking day.

 



 

     Each Note shall bear interest during any particular Interest Period at a rate per annum equal to LIBOR (as described below), plus a spread of 0.50 percent
as determined by the Calculation Agent (such total, the “Rate of Interest”), for such Interest Period. All percentages resulting from any calculation of the Rate
of Interest on the Notes shall be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point, with five one-millionths of a percentage
point rounded upward (e.g., 9.876545% (or .09876545) being rounded to 9.87655% (or .0987655) and all dollar amounts used in or resulting from such
calculation on the Notes shall be rounded to the nearest cent (with one-half cent being rounded upward).

     The Rate of Interest for the Notes for any Interest Period following the initial Interest Period shall be determined by the Calculation Agent on the date that
is two London banking days prior to the beginning of such Interest Period (each, an “Interest Determination Date”). With respect to the Interest Period
following such Interest Determination Date, LIBOR shall be determined to be the offered rate (expressed as a percentage per annum) for three-month U.S.
dollar deposits that appears on Reuters Page LIBOR01 at approximately 11:00 A.M., London time, on such Interest Determination Date. The Rate of Interest
determined on an Interest Determination Date shall become effective on and as of the immediately following Interest Payment Date and shall be the Rate of
Interest which is payable for the Interest Period beginning on such Interest Payment Date. “London banking day” shall mean any day on which dealings in
U.S. dollar deposits are transacted or, with respect to any future date, are expected to be transacted in the London interbank market. “Reuters Page LIBOR01”
means the display designated as “LIBOR01” on Reuters 3000 Xtra (or any successor service)(or such other page as may replace LIBOR01 on Reuters 3000
Xtra or any successor service).

     If this rate does not appear on Reuters Page LIBOR01, LIBOR shall be determined by the Calculation Agent as follows:

     (i) LIBOR shall be based on the rates at approximately 11:00 A.M., London time, on such Interest Determination Date, at which three-month U.S. dollar
deposits are offered to prime banks in the London interbank market by four major banks in the London interbank market (selected by the Calculation Agent
after consulting with the Company) for the period commencing two London banking days immediately following such date and in a principal amount equal to
an amount not less than $1,000,000 that is representative for a single transaction in such market at that time;

     (ii) The Calculation Agent shall request the principal London office of each of the four banks mentioned above to provide a quotation of its rate. If at least
two such quotations are provided, LIBOR shall equal the arithmetic mean of such quotations;

     (iii) If fewer than two quotations are provided, LIBOR shall equal the arithmetic mean of the rates quoted at approximately 11:00 A.M., New York time,
on such Interest Determination Date by three major banks in New York, New York (selected by the Calculation Agent after consulting with the Company).
The rates shall be for U.S. dollar loans to leading banks having a three-month maturity commencing two London banking days immediately following such
date and in a principal amount equal to an amount not less than $1,000,000 that is representative for a single transaction in such market at that time; and

     (iv) If the banks selected by the Calculation Agent are not providing quotations in the manner described above, the Rate of Interest in effect for the
applicable period shall be the same as the Rate of Interest determined on the immediately preceding Interest Determination Date.

 



 

     So long as any of the Notes remain outstanding, the Company shall maintain under appointment a calculation agent (the “Calculation Agent”) to calculate
the Rate of Interest payable on the Notes in respect of each Interest Period, other than the initial Interest Period. If the Calculation Agent fails to establish the
Rate of Interest for any Interest Period, or if the Company removes the Calculation Agent, the Company shall appoint another commercial or investment bank
to act as the Calculation Agent. The Company may appoint a successor Calculation Agent at any time at the Company’s discretion and without notice.

     The Calculation Agent shall, as soon as practicable after 11:00 A.M., London time, on each Interest Determination Date, determine the Rate of Interest and
calculate the amount of interest payable in respect of the following Interest Period (the “Interest Amount”). The Interest Amount shall be calculated by
applying the Rate of Interest to the principal amount of each Note outstanding at the commencement of the Interest Period, multiplying each such amount by
the actual number of days in the Interest Period concerned divided by 360. The determination of the Rate of Interest and the Interest Amount by the
Calculation Agent shall (in the absence of willful misconduct, bad faith or manifest error) be conclusive for all purposes and binding on all parties.
Notwithstanding anything herein to the contrary, the Rate of Interest on the Notes shall in no event be higher than the maximum rate permitted by New York
law, as the same may be modified by United States law of general application.

     The Calculation Agent shall, upon the request of the Holder of any Note, provide the Rate of Interest then in effect. All certificates, communications,
opinions, determinations, calculations, quotations and decisions given, expressed, made or obtained for the purposes of the provisions relating to the payment
and calculation of the Rate of Interest on the Notes by the Calculation Agent shall (in the absence of willful misconduct, bad faith or manifest error) be
conclusive for all purposes and binding on the Company, the Calculation Agent and all of the Holders and owners of beneficial interests in the Notes, and no
liability shall (in the absence of willful misconduct, bad faith or negligence) attach to the Calculation Agent in connection with the exercise by it of its
powers, duties and discretions.

     The Company may, without the consent of the Holders of the Notes, issue additional notes having the same ranking and the same interest rate, maturity
and other terms as the Notes, except for the issue price, issue date and, in some cases, the first payment of interest or interest accruing prior to the issue date
of such additional notes. Any additional notes having such similar terms, together with the Notes, shall constitute a single series of notes under the Indenture.
No additional notes may be issued if an Event of Default has occurred with respect to the Notes.

Change of Control

     If a Change of Control Triggering Event (as defined below) occurs, unless the Company has exercised its right to redeem the Notes, Holders may require
the Company to repurchase all or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of their Notes pursuant to an offer (the
“Change of Control Offer”) of payment in cash equal to 101% of the aggregate principal amount of Notes repurchased plus accrued and unpaid interest, if
any, on the Notes repurchased, to the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering
Event, the Company will mail a notice to Holders describing the transaction or transactions that constitute the Change of Control Triggering Event

 



 

and offering to repurchase the Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date
such notice is mailed (the “Change of Control Payment Date”), pursuant to the procedures described in such notice. The Company must comply with the
requirements of Rule 14e-1 under the Securities Exchange Act of 1934 (the “Exchange Act”) and any other securities laws and regulations thereunder to the
extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of Control Triggering Event. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the Notes, the Company will comply with the
applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control provisions of the Notes by
virtue of such conflicts.

     On the Change of Control Payment Date, the Company will, to the extent lawful:

 •  accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;
 

 •  deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and
 

 •  deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers’ certificate stating the aggregate principal
amount of Notes or portions of Notes being purchased.

     The paying agent will promptly mail to each Holder properly tendered the purchase price for the Notes, and the Trustee will promptly authenticate and
mail (or cause to be transferred by book-entry) to each Holder a new note equal in principal amount to any unpurchased portion of any Notes surrendered;
provided that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000.

     The Company will not be required to make an offer to repurchase the Notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by the Company and such third party purchases all
Notes properly tendered and not withdrawn under its offer.

     For purposes of the foregoing discussion of a repurchase at the option of Holders, the following definitions are applicable:

“Below Investment Grade Rating Event” means the Notes are rated below an Investment Grade Rating by each of the Rating Agencies (as defined below) on
any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public
notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is under publicly announced
consideration for possible downgrade by any of the Rating Agencies); provided that a below investment grade rating event otherwise arising by virtue of a
particular reduction in rating shall not be deemed to have occurred in respect to a particular Change of Control (and thus shall not be deemed a below
investment grade rating event for purposes of the definition of Change of Control Triggering

 



 

Event hereunder) if the rating agencies making the reduction in rating to which this definition would otherwise apply do not announce or publicly confirm or
inform the Trustee in writing at its request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a
result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control shall have occurred at the time of the below
investment grade rating event).

“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition (other than by way
of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of the Company and its subsidiaries
taken as a whole to any Person or group of related persons for purposes of Section 13(d) of the Exchange Act (a “Group”) other than the Company or one of
its subsidiaries; (2) the approval by the holders of the Company’s common stock of any plan or proposal for the liquidation or dissolution of the Company
(whether or not otherwise in compliance with the provisions of the indenture); (3) the consummation of any transaction (including, without limitation, any
merger or consolidation) the result of which is that any Person or Group becomes the beneficial owner, directly or indirectly, of more than 50% of the then
outstanding number of shares of the Company’s voting stock; or (4) the first day on which a majority of the members of the Company’s Board of Directors
are not Continuing Directors.

“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Below Investment Grade Rating Event.

“Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Company who (1) was a member of such Board
of Directors on the date of the issuance of the Notes; or (2) was nominated for election or elected to such Board of Directors with the approval of a majority
of the Continuing Directors who were members of such Board of Directors at the time of such nomination or election (either by a specific vote or by approval
of the Company’s proxy statement in which such member was named as a nominee for election as a director, without objection to such nomination).

“Fitch” means Fitch Ratings.

“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB- (or the
equivalent) by S&P, respectively.

“Moody’s” means Moody’s Investors Service, Inc.

“Person” has the meaning set forth in the indenture and includes a “person” as used in Section 13(d)(3) of the Exchange Act.

“Rating Agencies” means (1) each of Fitch, Moody’s and S&P; and (2) if any of Fitch, Moody’s or S&P ceases to rate the Notes or fails to make a rating of
the Notes publicly available for reasons outside of the Company’s control, a “nationally recognized statistical rating organization” within the meaning of
Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act, selected

 



 

by the Company (as certified by a resolution of the Company’s Board of Directors) as a replacement agency for Fitch, Moody’s or S&P, or all of them, as the
case may be.

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

Payment of Additional Amounts

     Section 1010 of the Indenture shall be applicable to the Notes, except that the term “Holder,” when used in Section 1010 of the Indenture, shall mean the
beneficial owner of a Note or any person holding on behalf or for the account of the beneficial owner of a Note.

Optional Redemption

     The Company may redeem the Notes prior to maturity in whole, but not in part, on not more than 60 days’ notice and not less than 30 days’ notice at a
redemption price equal to the principal amount of such Notes plus any accrued interest and additional amounts to the date fixed for redemption if:

 •  as a result of a change in or amendment to the tax laws, regulations or rulings of the United States or any political subdivision or taxing authority of
or in the United States or any change in official position regarding the application or interpretation of such laws, regulations or rulings (including a
holding by a court of competent jurisdiction in the United States) that is announced or becomes effective on or after August 13, 2007, the Company
has or will become obligated to pay additional amounts with respect to such series of Notes as described in Section 1010 of the Indenture, or

 

 •  on or after August 13, 2007, any action is taken by a taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
the United States or any political subdivision of or in the United States, including any of those actions specified above, whether or not such action
was taken or decision was rendered with respect to the Company, or any change, amendment, application or interpretation is officially proposed,
which, in any such case, in the written opinion of independent legal counsel of recognized standing, will result in a material probability that the
Company will become obligated to pay additional amounts with respect to such series of Notes, and the Company in its business judgment
determine that such obligations cannot be avoided by the use of reasonable measures available to the Company.

     If the Company exercises its option to redeem the Notes, the Company will deliver to the Trustee a certificate signed by an authorized officer stating that it
is entitled to redeem the Notes and an opinion of independent tax counsel to the effect that the circumstances described in the above bullets exist.

 



 

Defeasance

     The Indenture contains provisions for defeasance at any time of the entire principal of all the Securities of any series upon compliance by the Company
with certain conditions set forth therein.

     Certain of the Company’s obligations under the Indenture with respect to Notes, may be terminated if the Company irrevocably deposits with the Trustee
money or Government Obligations sufficient to pay and discharge the entire indebtedness on all Notes, as provided in the Indenture.

Events of Default

     If an Event of Default (other than an Event of Default described in Section 501(4) or 501(5) of the Indenture) with respect to the Notes shall occur and be
continuing, then either the Trustee or the Holders of not less than 25% in principal amount of the Notes of this series then Outstanding may declare the entire
principal amount of the Notes of this series due and payable in the manner and with effect provided in the Indenture. If an Event of Default specified in
Section 501(4) or 501(5) occurs with respect to the Company, all of the unpaid principal amount and accrued interest then outstanding shall ipso facto become
and be immediately due and payable in the manner with the effect provided in the Indenture without any declaration or other act by the Trustee or any Holder.

Amendments

     The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities under the Indenture at any time by the Company with the consent of the Holders of more than 50% in
aggregate principal amount of the Securities at the time Outstanding of each series issued under the Indenture to be affected thereby. The Indenture also
contains provisions permitting the Holders of specified percentages in aggregate principal amount of the Securities of that series at the time Outstanding, on
behalf of the Holders of all the Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past
defaults under the Indenture and their consequences with respect to such series. Any such consent or waiver by the Holder of this Note shall be conclusive
and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon the transfer hereof or in exchange or in lieu hereof
whether or not notation of such consent or waiver is made upon this Note.

Payment

     No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is absolute
and unconditional, to pay the principal of and interest on this Note at the times, place and rate, and in the coin or currency, herein and in the Indenture
prescribed.

 



 

Transfer, Registration and Exchange

     As provided in the Indenture and subject to certain limitations therein set forth, this Note is transferable on the Security Register of the Company, upon
surrender of this Note for registration of transfer at the office or agency of the Company to be maintained for that purpose in the Borough of Manhattan, The
City of New York, or at any other office or agency of the Company maintained for that purpose, duly endorsed by, or accompanied by a written instrument of
transfer in form satisfactory to the Company and the Security Registrar duly executed by the Holder hereof or his attorney duly authorized in writing, and
thereupon one or more new notes, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or
transferees.

     The Notes are issuable only in registered form without coupons in denominations of $2,000 and any multiple of $1,000. As provided in the Indenture and
subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate principal amount of Notes of a like tenor and of a different
authorized denomination, as requested by the Holder surrendering the same.

     No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection therewith.

     The Company, the Trustee for the Notes and any agent of the Company or such Trustee may treat the Person in whose name this Note is registered as the
owner hereof for the purpose of receiving payment as herein provided and for all other purposes, whether or not this Note be overdue, and neither the
Company, such Trustee nor any such agent shall be affected by notice to the contrary.

     The Notes are not subject to a sinking fund.

     This Note shall for all purposes be governed by, and construed in accordance with, the laws of the State of New York.

     Certain terms used in this Note which are defined in the Indenture have the meanings set forth therein.

 



 

ASSIGNMENT FORM

     FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR
OTHER IDENTIFYING NUMBER OF ASSIGNEE

 
 

(Name and address of Assignee, including zip code, must be printed or typewritten)

 
 

 
 

the within Note, and all rights thereunder, hereby irrevocably, constituting and appointing

 
 

     
 

Attorney to transfer the said Note on the books of Kraft Foods Inc. with full power of substitution in the premises.
         
Dated:       
 

 

 

 

 

 

NOTICE:

 

The signature to this assignment must correspond with the name as it
appears upon the face of the within Note in every particular, without
alteration or enlargement or any change whatever.

 


