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Item 7.01 Regulation FD Disclosure.

This following information shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific
reference in that filing.

On December 4, 2009, Kraft Foods Inc. issued a press release relating to its offer to acquire all of the issued and to be issued share capital of Cadbury plc (the
“Offer”). On December 4, 2009, we also distributed the Chairman and CEO’s message to employees regarding the Offer. Copies of the press release and the
Chairman and CEO’s message to employees are attached hereto as Exhibits 99.1 and 99.2.

On December 4, 2009, several of our advisors delivered reports which were prepared to meet requirements of The City Code on Takeovers and Mergers (the
“Takeover Code”) in connection with the Offer. A copy of our profit forecasts is furnished as Exhibit 99.3 to this report. Our independent registered public
accounting firm, PricewaterhouseCoopers LLP (“PwC”), delivered to us a reissued and currently dated report on certain profit forecasts made by us, which is
furnished as Exhibit 99.4 to this report. Lazard & Co., Limited, Centerview Partners UK LLP, Citigroup Global Markets Limited and Deutsche Bank AG, London
Branch (together, the “Financial Advisors”) delivered to us: (i) a reissued and currently dated report on our profit forecasts, which is furnished as Exhibit 99.5 to
this report, and (ii) a reissued and currently dated report on the unaudited profit figures contained within the condensed consolidated financial statements for the
three and nine month periods ended September 30, 2009, which is furnished as Exhibit 99.6 to this report. Each of Ernst & Young LLP and Lazard & Co.,
Limited delivered to us a reissued and currently dated report (together, the “Cost Savings Reports”) related to the estimated cost savings of our potential
combination with Cadbury plc. The Cost Savings Reports are furnished as Exhibits 99.7 and 99.8 to this report.
 
Item 8.01 Other Events.

As disclosed in our Current Report on Form 8-K filed on November 9, 2009, we entered into an agreement (the “Bridge Facility Agreement”) for a senior
unsecured bridge facility with the lenders named therein and Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and HSBC Securities (USA) Inc., as
joint bookrunners, and Citibank, N.A. and Deutsche Bank AG Cayman Islands Branch, as co-administrative agents. The Bridge Facility Agreement is filed as
Exhibit 99.9 to this report.

As disclosed in our Current Report on Form 8-K filed on December 1, 2009, we entered into a revolving credit agreement (the “Revolving Loan Agreement”) for
a three-year senior unsecured revolving credit facility in an aggregate principal amount of $4.5 billion with the lenders named therein and Deutsche Bank
Securities Inc., Citigroup Global Markets Inc. and HSBC Securities (USA) Inc., as joint bookrunners, and Deutsche Bank AG New York Branch and Citibank,
N.A., as co-administrative agents. The Revolving Loan Agreement is filed as Exhibit 99.10 to this report.

We also are filing updated risk factors, attached as Exhibit 99.11 to this report, relating to our business that were prepared in connection with a registration
statement on Form S-4 to be filed with the SEC. As disclosed in Part II—Item 1A of our Form 10-Q for the period ended September 30, 2009, we have not
identified any material changes to the risk factors disclosed in our Form 10-K for the year ended December 31, 2008.
 
Item 9.01. Financial Statements and Exhibits.
 

(d) List of Exhibits.
 
Exhibit Number  Description
99.1  Press Release, dated December 4, 2009.

99.2  Chairman and CEO’s Message to Employees, dated December 4, 2009.

99.3  Profit Forecast including Bases and Assumptions.

99.4  Report of Reporting Accountant, PricewaterhouseCoopers LLP, on Profit Forecasts, dated December 4, 2009.

99.5  Report by the Financial Advisors on Profit Forecasts, dated December 4, 2009.

99.6
 

Report by the Financial Advisers to Kraft Foods Inc. in connection with the unaudited profit figures contained within the unaudited
condensed consolidated financial statements for the three and nine months ended 30 September 2009, dated December 4, 2009.

99.7  Report by Ernst & Young LLP on cost savings, dated December 4, 2009.

99.8  Report by Lazard & Co., Limited on cost savings, dated December 4, 2009.

99.9  Bridge Facility Agreement, dated November 9, 2009.

99.10  Revolving Loan Agreement, dated November 30, 2009.

99.11  Risk Factors.
 



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.
 

 KRAFT FOODS INC.

Date: December 4, 2009   

  /S/    TIMOTHY R. MCLEVISH        

 Name: Timothy R. McLevish
 Title:  Executive Vice President and Chief Financial Officer



Exhibit 99.1

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, IN, INTO OR FROM JAPAN OR ANY OTHER JURISDICTION
WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF THAT JURISDICTION.

For Immediate Release

4 December 2009

KRAFT FOODS INC. TO PUBLISH OFFER DOCUMENTATION RELATED TO PROPOSED
ACQUISITION OF CADBURY PLC

On 9 November 2009, Kraft Foods Inc. (“Kraft Foods”) announced its firm intention to make an offer (the “Offer”) to acquire all of the issued and to be issued
share capital of Cadbury plc (“Cadbury”).

Kraft Foods announces that the offer document, which contains the terms and conditions of the Offer and the procedures for acceptance (the “Offer Document”),
is being posted today, together with the Form of Acceptance. A prospectus relating to the New Kraft Foods Shares proposed to be issued in connection with the
Offer (the “Prospectus”) is expected to be approved by the Financial Services Authority in the UK, and published today on Kraft Foods’ website
(www.transactioninfo.com/kraftfoods).

The Offer is being communicated to Cadbury US Shareholders, Cadbury Canadian Shareholders and Cadbury ADS Holders (wherever located) by way of the
“US Offer Document” (rather than the documents described in the previous paragraph). The US Offer Document is also being filed with the US Securities and
Exchange Commission (the “SEC”) and mailed today, together with the relevant Form of Acceptance or ADS Letter of Transmittal, and will be available on the
same Kraft Foods’ website (as mentioned above).

Commenting on the publication of the Offer documentation, the Chairman and CEO of Kraft Foods, Irene B. Rosenfeld, said:

“We remain confident that the unique combination of Kraft Foods and Cadbury would create a significant growth opportunity for both businesses. That’s why we
believe this Offer is in the best interest of both companies’ shareholders. Our Offer is fully financed, represents a substantial premium to Cadbury’s unaffected
share price and provides both immediate value certainty and meaningful longer-term upside potential.”

The Offer

As previously announced, under the Offer, Cadbury Shareholders and Cadbury ADS Holders are entitled to receive:
 

for each Cadbury Share

  

300 pence in cash
and
0.2589 New Kraft Foods Shares



for each Cadbury ADS

  

1,200 pence in cash
and
1.0356 New Kraft Foods Shares

Based on the closing share price of US$26.50 per Kraft Foods Share on 1 December 2009, the Offer values each Cadbury share at 713 pence and values the entire
issued and to be issued share capital of Cadbury at approximately £10.1 billion (based on an exchange rate of US$1.6627 to £1.00).

Acceptances of the Offer should be received no later than 1.00 p.m. (London time) / 8.00 a.m. (New York time) on 5 January 2010 (or such later time(s) and/or
date(s) as Kraft Foods may, subject to the provisions of the Takeover Code, decide).

Copies of the Offer-related documentation will be available for inspection during normal business hours on any weekday (Saturdays, Sundays and public holidays
excepted) at Clifford Chance LLP, 10 Upper Bank Street, London E14 5JJ, England until the end of the Offer Period. Copies of the Offer Document, the US Offer
Document and the Prospectus will be available to the public, subject to restrictions relating to persons in certain overseas jurisdictions, on Kraft Foods’ website at
www.transactioninfo.com/kraftfoods during the course of the Offer.

Capitalised terms used in this announcement shall have the meaning given to them in the Offer Document.

Enquiries:
 
Kraft Foods     
Perry Yeatman
Chris Jakubik   

(Media)
(Investors)   

+1 847 646 4538
+1 847 646 5494

Lazard (lead financial adviser)     
Jeffrey Rosen
Antonio Weiss
William Rucker
Peter Kiernan     

+1 212 632 6000
+1 212 632 6000
+44 20 7187 2000
+44 20 7187 2000

Citigroup (corporate broking)     
David James     +44 20 7986 4000

Deutsche Bank (corporate broking)     
James Agnew     +44 20 7545 8000

Brunswick Group (public relations)     
Richard Jacques
Jonathan Glass     

+44 20 7404 5959
+44 20 7404 5959
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Financial advisers:
 

Centerview Partners
Robert Pruzan

Citigroup
Leon Kalvaria

Deutsche Bank
Nigel Meek

Further Information

Lazard & Co., Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting as financial adviser to Kraft Foods
and no one else in connection with the contents of this announcement and the Offer and will not be responsible to any person other than Kraft Foods for providing
the protections afforded to clients of Lazard & Co., Limited, nor for providing advice in relation to the Offer or any matters referred to herein.

Centerview Partners UK LLP, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting as financial adviser to Kraft
Foods and no one else in connection with the contents of this announcement and the Offer and will not be responsible to any person other than Kraft Foods for
providing the protections afforded to clients of Centerview Partners UK LLP, nor for providing advice in relation to the Offer or any matters referred to herein.

Citigroup Global Markets Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting as financial adviser
and corporate broker to Kraft Foods and no one else in connection with the contents of this announcement and the Offer and will not be responsible to any person
other than Kraft Foods for providing the protections afforded to clients of Citigroup Global Markets Limited, nor for providing advice in relation to the Offer or
any matters referred to herein.

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin - Federal Financial Supervisory Authority) and authorised and subject
to limited regulation by the Financial Services Authority. Details about the extent of Deutsche Bank AG’s authorisation and regulation by the Financial Services
Authority are available on request. Deutsche Bank AG is acting as financial adviser and corporate broker to Kraft Foods and no one else in connection with the
contents of this announcement and the Offer and will not be responsible to anyone other than Kraft Foods for providing the protections afforded to the clients of
Deutsche Bank AG nor for providing advice in relation to the Offer or any other matters referred to herein.

This announcement does not constitute, and must not be construed as, an offer to sell or an invitation to purchase or subscribe for any securities or the solicitation
of an offer to purchase or subscribe for any securities, pursuant to the Offer or otherwise. The full terms and conditions of the Offer, including details of how the
Offer may be accepted, are set out in the Offer documentation. Cadbury Securityholders who accept the Offer may rely only on the Offer documentation for all
the terms and conditions of the Offer.
 

- 3 -



This announcement is not a prospectus for purposes of the EU Prospectus Directive. Cadbury Securityholders in the EU should not tender their shares except on
the basis of information in the prospectus to be published pursuant to the EU Prospectus Directive on Kraft Foods’ website. In making their decision whether or
not to accept the Offer, Cadbury Securityholders who are South African residents will need to take into account the Excon Regulations, and consider whether or
not their acceptance of the Offer and their subsequent receipt of consideration for their Cadbury Shares from Kraft Foods, whether in the form of cash and/or New
Kraft Foods Shares, will be in compliance with the Excon Regulations.

The release, publication or distribution of this announcement and any other Offer-related documentation in jurisdictions other than the UK, the US, Canada,
France, Ireland or Spain, and the availability of the Offer to Cadbury Securityholders who are not resident in such jurisdictions may be affected by the laws or
regulations of relevant jurisdictions. Therefore any persons who are subject to the laws and regulations of any jurisdiction other than the UK, the US, Canada,
France, Ireland or Spain, and Cadbury Securityholders who are not resident in such jurisdictions should inform themselves of and observe any applicable
requirements.

The Offer is not being extended and will not be extended, directly or indirectly, in or into or by use of the mails of, or by any means or instrumentality (including,
without limitation, electronic mail, facsimile transmission, telex, telephone, internet or other forms of electronic communication) of interstate or foreign
commerce of, or any facilities of a national securities exchange of, any jurisdiction where to do so would violate the laws of that jurisdiction and will not be
capable of acceptance by any such use, means, instrumentality or facility or from within such Restricted Jurisdiction unless otherwise determined by Kraft Foods.
Accordingly, copies of this announcement and the Offer-related documentation are not being, and must not be, directly or indirectly, mailed, transmitted or
otherwise forwarded, distributed or sent in, into or from any Restricted Jurisdiction. Persons receiving such documents (including, without limitation, custodians,
nominees, and trustees) should observe these restrictions and must not mail or otherwise forward, distribute or send them in, into or from any Restricted
Jurisdiction. Doing so may render any purported acceptance of the Offer invalid.

Forward-Looking Statements

This announcement contains forward-looking statements regarding the Offer. Such statements include, but are not limited to, statements about the benefits of the
proposed combination and other such statements that are not historical facts, which are or may be based on Kraft Foods’ plans, estimates and projections. These
forward-looking statements involve risks and uncertainties, many of which are beyond Kraft Foods’ control, that could cause Kraft Foods’ actual results to differ
materially from those indicated in any such forward-looking statements. Such factors include, but are not limited to, failure to obtain necessary regulatory
approvals or required financing or to satisfy any of the other conditions to the Offer, and the risk factors set forth in Kraft Foods’ filings with the SEC, including
the registration statement on Form S-4 that will be filed concomitantly with this announcement by Kraft Foods in connection with the Offer, Kraft Foods’ most
recently filed Annual Report on Form 10-K and subsequent reports on Forms 10-Q and 8-K. Kraft Foods disclaims and does not undertake any obligation to
update or revise any forward-looking statement in this announcement, except as required by applicable law or regulation.
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Additional US-Related Information

This announcement is provided for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of Cadbury or Kraft
Foods. Kraft Foods intends to file a registration statement and tender offer documents with the SEC in connection with the Offer. Cadbury US Shareholders,
Cadbury Canadian Shareholders and Cadbury ADS Holders (wherever located) should read those filings, and any other filings made by Kraft Foods with the SEC
in connection with the proposed combination, as they will contain important information. Those documents, when filed, as well as Kraft Foods’ other public
filings with the SEC, may be obtained without charge at the SEC’s website at www.sec.gov and at Kraft Foods’ website at www.kraftfoodscompany.com.
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Exhibit 99.2

FINAL IBR employee message related to the offer being filed

Taking Our Offer to Cadbury Shareholders

Today, we took the next step toward acquiring Cadbury plc. As you know, we announced a formal offer on November 9 . We now have to provide the formal
offer documents to the Cadbury shareholders.

Under the offer, Cadbury shareholders are entitled to receive 300 pence in cash and 0.2589 new Kraft Foods shares for each Cadbury share. You may note that
this offer is the same as what we proposed back in September. That’s because we have learned nothing since then that fundamentally changes our opinion of what
Cadbury is worth to us. We believe our offer is fair and attractive, while simultaneously allowing us to meet the criteria we’d set regarding financial discipline.

As I said in our news release (http://phx.corporate-ir.net/phoenix.zhtml?c=129070&p=irol-newsArticle&ID=1362118&highlight=) issued this morning, we
remain confident that the unique combination of Kraft Foods and Cadbury would create a significant growth opportunity for both businesses. That’s why we
believe accepting our offer is in the best interest of both companies’ shareholders.

You can read more about our offer on our special internet site (www.transactioninfo.com/kraftfoods/).

What’s next? Cadbury’s Board will publish its formal response to our offer and Cadbury’s shareholders will need to decide whether to accept our offer.
Throughout this period, the Kraft Foods team will be working hard to ensure a successful outcome.

We anticipate that media coverage will heat up as we enter this phase of the process. Some of the coverage will be positive for Kraft Foods and some will not.
That’s expected. But, we can’t let outside opinions and speculation distract us. The end of the year will be here before we know it.

Let’s stay focused on finishing the year strong and setting ourselves up for a great start to 2010. As I’ve said before, staying focused on our business is the most
important thing we can all do to ensure we reach top-tier financial performance, with or without Cadbury. I know I can count on you.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements regarding our offer to combine with Cadbury plc. Such statements include, but are not limited to, statements
about the benefits of the proposed combination and other such statements that are not historical facts, which are or may be based on our plans, estimates and
projections. These forward-looking statements involve risks and uncertainties, many of which are beyond our control, that could cause our actual results to differ
materially from those indicated in any such forward-looking statements. Such factors include, but are not limited to, failure to obtain necessary regulatory
approvals or required financing or to satisfy any of the other conditions to our offer, and the risk factors set forth in our filings with the US Securities and
Exchange Commission
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(“SEC”), including the registration statement on Form S-4 filed by us in connection with our offer, our most recently filed Annual Report on Form 10-K and
subsequent reports on Forms 10-Q and 8-K. We disclaim and do not undertake any obligation to update or revise any forward-looking statement in this document,
except as required by applicable law or regulation.

ADDITIONAL US-RELATED INFORMATION

This document is provided for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell shares of Cadbury plc or Kraft
Foods. Kraft Foods has filed a registration statement and tender offer documents with the SEC in connection with the offer. Cadbury plc shareholders should
read those filings, and any other filings made by Kraft Foods with the SEC in connection with the proposed combination, as they will contain important
information. Those documents, when filed, as well as Kraft Foods’ other public filings with the SEC, may be obtained without charge at the SEC’s website at
www.sec.gov and at Kraft Foods’ website at www.kraftfoodscompany.com.

RESPONSIBILITY STATEMENT

The directors of Kraft Foods each accept responsibility for the information contained in this document, save that the only responsibility accepted by them in
respect of information in this document relating to Cadbury plc or the Cadbury Group (which has been compiled from public sources) is to ensure that such
information has been correctly and fairly reproduced and presented. Subject as aforesaid, to the best of the knowledge and belief of the directors of Kraft Foods
(who have taken all reasonable care to ensure that such is the case), the information contained in this document is for which they accept responsibility in
accordance with the facts and does not omit anything likely to affect the import of that information.

PROFIT FORECAST

Nothing in this document is intended to be a profit forecast and the statements in this document should not be interpreted to mean that the earnings per Kraft
Foods share for the current or future financial periods will necessarily be greater than those for the relevant preceding financial period.



Exhibit 99.3

PART A: PROFIT FORECAST FOR THE KRAFT FOODS GROUP FOR THE YEAR ENDING 31 DECEMBER 2009
 
1. GENERAL

Kraft Foods made the following public statement on 3 November 2009 within its third quarter earnings release: “Kraft Foods increased its guidance for
2009 diluted earnings per share to at least $1.97 versus the previous expectation of at least $1.93”.

Diluted earnings per share is defined as net earnings attributable to Kraft Foods divided by weighted average diluted shares. Weighted average shares for
diluted earnings per share adds back incremental shares from assumed conversions of stock options, net of assumed share repurchases and LTIP shares to
the weighted average shares of basic earnings per share.

In addition, Kraft Foods made the following statement in its third quarter earnings release: “... Kraft Foods raised its outlook for full-year discretionary
cash flow to at least $3.0 billion versus its previous estimate of $2.6 billion”.

Discretionary cash flow is defined as net cash provided by operating activities less capital expenditures plus voluntary pension contributions.

Both statements regarding diluted earnings per share and discretionary cash flow for the year ended 31 December 2009 constitute profit forecasts for the
purposes of the Takeover Code. The Kraft Foods Directors have considered and reconfirm the Profit Forecast.

The Profit Forecast includes an estimate for certain costs in connection with Kraft Foods’ possible combination with Cadbury that are recognisable under
US GAAP and assumes that the possible combination with Cadbury will not close or be abandoned on or before 31 December 2009.

The Profit Forecast comprises diluted earnings per share and discretionary cash flow rather than statutory earnings from continuing operations before
income taxes, as diluted earnings per share and discretionary cash flow are the primary profit measures historically used by Kraft Foods in their external
reporting.

 
2. BASIS OF PREPARATION

The Profit Forecast has been prepared on a basis consistent with the accounting policies of Kraft Foods, which are in accordance with US GAAP and those
which Kraft Foods anticipates will be applicable for the full year ending 31 December 2009.

The Kraft Foods Directors have prepared the Profit Forecast based on the unaudited interim condensed consolidated financial statements for the nine
months ended 30 September 2009, the unaudited management accounts for the month ended 31 October 2009 and a forecast of the results and cash flows
for Kraft Foods for the two month period ending 31 December 2009.

 
3. ASSUMPTIONS

The Kraft Foods Directors have prepared the Profit Forecast on the basis of the following assumptions:
 
3.1 Factors outside the influence or control of the Kraft Foods Directors
 
 •  There will be no further change to existing prevailing worldwide macroeconomic conditions during the year ending 31 December 2009.
 •  There will be no material adverse events which will have a significant impact on Kraft Foods’ financial results.

 
•  There will be no changes in exchange rates, interest rates, bases of taxes, legislation or regulatory requirements that would have a material impact on

Kraft Foods.
 •  There will be no material change in the price of raw materials.
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 •  There will be no material changes to freight and energy prices including electricity and gas.
 •  There will be no material change in labour costs, including medical and pension and other post-retirement benefits.

 
•  There will be no material change to the competitive environment leading to an adverse impact on consumer preferences or the capacity of the

business to penetrate new markets.

 
•  There will be no material change to Kraft Foods’ customers’ obligations or their ability or willingness to meet their obligations to Kraft Foods from

that currently anticipated by the Kraft Foods Directors.
 
3.2 Factors within the influence or control of the Kraft Foods Directors
 
 •  Kraft Foods does not expect the Profit Forecast to be materially impacted by acquisitions or disposals of businesses not previously disclosed.
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Exhibit 99.4

Report of Reporting Accountant

The accounting policies and calculations underlying the Profit Forecast included in Exhibit 99.3 have been reported upon by the U.S. firm of
PricewaterhouseCoopers LLP, our independent registered public accounting firm. PricewaterhouseCoopers LLP’s report (the “PwC Report”) is set forth below.

PricewaterhouseCoopers LLP has prepared the PwC Report at our request solely to enable us to meet certain of our obligations pursuant to Rule 28.3(b) of The
City Code on Takeovers and Mergers (the “Takeover Code”) in the United Kingdom. The Takeover Code applies to the possible combination with Cadbury plc
(the “Offer”) because Cadbury plc has its registered office in the United Kingdom and its securities are admitted to trading on the London Stock Exchange. Rule
28.4 of the Takeover Code requires that documents published in connection with the Offer (including this Form 8-K) include an accountants’ report on the Profit
Forecast because we published the Profit Forecast during the offer period (as defined in the Takeover Code).

We are not required to provide the PwC Report by the U.S. securities laws, the rules of the SEC, or any other applicable U.S. law. Accordingly, the PwC Report is
intended to be relied upon only by those persons to whom it is expressly addressed and the Cadbury plc shareholders to which the Offer is made and should not be
relied upon by any other person.

The PwC Report was prepared in accordance with the Standards for Investment Reporting issued by the Auditing Practices Board in the United Kingdom. It was
not prepared in accordance with auditing or other standards and practices generally accepted in the United States of America, or other jurisdictions, nor the
auditing standards and practices of the Public Company Accounting Oversight Board (United States), nor does it constitute an examination, compilation or review
under those standards and practices. Accordingly, it should not be relied upon as if it had been carried out in accordance with those U.S. standards and practices or
any standards other than the U.K. standards mentioned above. Additionally, to the extent permitted by law and as set forth in the PwC Report,
PricewaterhouseCoopers LLP’s liability for the PwC Report, which is addressed to our Board of Directors and our financial advisers, is limited to any
responsibility PricewaterhouseCoopers LLP may have to the addressees of the Report and Cadbury plc’s shareholders as a result of inclusion of this report in this
Form 8-K.

Cadbury plc shareholders should review the PwC Report in its entirety, and the foregoing statements are qualified by reference to the full PwC Report.



The Directors
Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
United States of America

Lazard & Co., Limited
50 Stratton Street
London W1J 8LL
United Kingdom

Centerview Partners UK LLP
Ryder Court
14 Ryder Street
London SW1Y 6QB
United Kingdom

Citigroup Global Markets Limited
Citigroup Centre
London E14 5LB
United Kingdom

Deutsche Bank AG, London Branch
Winchester House
1 Great Winchester Street
London EC2N 2DB
United Kingdom

Dear Sirs

4 December 2009

Kraft Foods Inc.

We report on the profit forecasts comprising the statements by Kraft Foods Inc. (“Kraft Foods”) in respect of diluted earnings per share and discretionary cash
flow of Kraft Foods and its consolidated subsidiaries (together the “Kraft Foods Group”) for the year ending 31 December 2009 (together, the “Profit Forecast”).
The Profit Forecast and the material assumptions upon which it is based, are set out in Exhibit 99.3 of this Form 8-K furnished by Kraft Foods dated 4 December
2009 (the “Form 8-K”).

This report is required by Rule 28.3(b) of the City Code on Takeovers and Mergers issued by the Panel on Takeovers and Mergers (the “Takeover Code”) and is
given for the purpose of complying with that rule and for no other purpose.

Responsibilities

It is the responsibility of the directors of Kraft Foods (the “Kraft Foods Directors”) to prepare the Profit Forecast in accordance with the requirements of the
Takeover Code.

It is our responsibility to form an opinion as required by Rule 28.3(b) of the Takeover Code as to the proper compilation of the Profit Forecast and to report that
opinion to you.

Save for any responsibility which we may have to those persons to whom this report is expressly addressed or to the shareholders of Cadbury plc as a result of the
inclusion of this report in the Offer Document under Rule 28.3(b) of the Takeover Code, to the fullest extent permitted by law we do not assume any
responsibility and will
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not accept any liability to any other person for any loss suffered by any such other person as a result of, arising out of, or in connection with this report or our
statement, required by and given solely for the purposes of complying with Rule 28.4 of the Takeover Code, consenting to its inclusion in the Form 8-K.

Basis of Preparation of the Profit Forecast

The Profit Forecast has been prepared on the basis stated in Exhibit 99.3 of this Form 8-K and is based on the unaudited interim financial results for the nine
months ended 30 September 2009, the unaudited management accounts for the month ended 31 October 2009 and a forecast to 31 December 2009. The Profit
Forecast is required to be presented on a basis consistent with the accounting policies of the Kraft Foods Group.

Basis of Opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing Practices Board in the UK. Our work included
evaluating the basis on which the historical financial information included in the Profit Forecast has been prepared and considering whether the Profit Forecast
has been accurately computed based upon the disclosed assumptions and the accounting policies of the Kraft Foods Group. Whilst the assumptions upon which
the Profit Forecast are based are solely the responsibility of the Kraft Foods Directors, we considered whether anything came to our attention to indicate that any
of the assumptions adopted by the Kraft Foods Directors which, in our opinion, are necessary for a proper understanding of the Profit Forecast have not been
disclosed or if any material assumption made by the Kraft Foods Directors appears to us to be unrealistic.

We planned and performed our work so as to obtain the information and explanations we considered necessary in order to provide us with reasonable assurance
that the Profit Forecast has been properly compiled on the basis stated.

Since the Profit Forecast and the assumptions on which it is based relate to the future and may therefore be affected by unforeseen events, we can express no
opinion as to whether the actual results reported will correspond to those shown in the Profit Forecast and differences may be material.

Our work on the Profit Forecast does not constitute an audit. Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in the US, or other jurisdictions (other than in the UK), nor the auditing standards and practices of the Public Company Accounting Oversight
Board (United States), nor does it constitute an examination, compilation or review under those standards and practices. Accordingly, it should not be relied upon
as if it had been carried out in accordance with those standards and practices.

Opinion

In our opinion, the Profit Forecast has been properly compiled on the basis of the assumptions made by the Kraft Foods Directors and the basis of accounting
used is consistent with the accounting policies of the Kraft Foods Group.

Yours faithfully

/s/ PricewaterhouseCoopers LLP
Chicago, Illinois
 

3



Exhibit 99.5
 
Lazard & Co., Limited
50 Stratton Street
London
W1J 8LL
United Kingdom

 

Centerview Partners UK LLP
Ryder Court
14 Ryder Street
London
SW1 6QB
United Kingdom

Citigroup Global Markets Limited
Citigroup Centre
Canada Square
London
E14 5LB
United Kingdom  

Deutsche Bank AG, London Branch
Winchester House
1 Great Winchester Street
London
EC2N 2DB
United Kingdom

 
To: The Directors

Kraft Foods Inc.
Three Lakes Drive
Northfield
Illinois
60093
United States of America

4 December 2009

Dear Sirs

Report on profit forecasts by Kraft Foods Inc.

We refer to the profit forecasts comprising the statements by Kraft Foods Inc. (“Kraft Foods”) in respect of the diluted earnings per share and discretionary cash
flow of Kraft Foods and its consolidated subsidiaries (together the “Kraft Foods Group”) for the year ending 31 December 2009 (together, the “Profit
Forecast”).

We have discussed the Profit Forecast and the bases and assumptions on which it has been prepared with the executive officers of Kraft Foods and with
PricewaterhouseCoopers LLP. Kraft Foods has confirmed to us that all information relevant to the Profit Forecast has been disclosed to us. We have relied upon
the accuracy and completeness of all such information and have assumed such accuracy and completeness for the purposes of providing this letter to you. We
have also discussed the accounting policies and basis of calculation for the Profit Forecast with the executive officers of Kraft Foods and with
PricewaterhouseCoopers LLP and we have considered PricewaterhouseCoopers LLP’s letter dated 4 December 2009 addressed to you and us on this matter.

This letter to you is solely in connection with Rule 28.3(b) of the City Code on Takeovers and Mergers and for no other purpose. Accordingly, save for any
responsibility that we may have to those persons to whom this letter is expressly addressed, to the fullest extent permitted by law we do not assume any
responsibility and will not accept any liability to any person for any loss suffered by any such person as a result of, or in connection with, this letter.

On the basis of the foregoing, we consider that the Profit Forecast, for which you in your capacity as directors are solely responsible, for the purposes of the City
Code on Takeovers and Mergers, has been prepared with due care and consideration by the directors.

Yours faithfully,

for and on behalf of

 
Lazard & Co., Limited  Centerview Partners UK LLP

Citigroup Global Markets Limited  Deutsche Bank AG, London Branch

Lazard & Co., Limited, which is authorised and regulated by the Financial Services Authority in the United Kingdom, is acting as financial adviser to Kraft
Foods and no one else in connection with the offer by Kraft Foods for Cadbury plc (the “Offer”) and will not be responsible to anyone other than Kraft Foods for
providing the protections afforded to clients of Lazard or for providing advice in relation to the Offer or for any other matter referred to herein.

Centerview Partners UK LLP, which is authorised and regulated by the Financial Services Authority in the United Kingdom, is acting as financial adviser to
Kraft Foods and no one else in connection with the Offer and will not be responsible to anyone other than Kraft Foods for providing the protections afforded to
clients of Centerview Partners UK LLP or for providing advice in relation to the Offer or for any other matter referred to herein.

Citigroup Global Markets Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting as financial adviser
and corporate broker to Kraft Foods and no one else in connection with the contents of this announcement and the Offer and will not be responsible to any
person other than Kraft Foods for providing the protections afforded to clients of Citigroup Global Markets Limited, nor for providing advice in relation to the
Offer or any matter referred to herein.

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin—Federal Financial Supervisory Authority) and authorised and
subject to limited regulation by the Financial Services Authority. Details about the extent of Deutsche Bank AG’s authorisation and regulation by the Financial
Services Authority are available on request. Deutsche Bank AG is acting as financial adviser and corporate broker to Kraft Foods and no one else in connection
with the Offer and will not be responsible to anyone other than Kraft Foods for providing the protections afforded to the clients of Deutsche Bank AG nor for
providing advice in relation to the Offer or any other matter referred to herein.
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Exhibit 99.6
 

Lazard & Co., Limited
50 Stratton Street
London
W1J 8LL
United Kingdom

 

Centerview Partners UK LLP
Ryder Court
14 Ryder Street
London
SW1 6QB
United Kingdom

Citigroup Global Markets Limited
Citigroup Centre
Canada Square
London
E14 5LB
United Kingdom  

Deutsche Bank AG, London Branch
Winchester House
1 Great Winchester Street
London
EC2N 2DB
United Kingdom

 
 To: The Directors

Kraft Foods Inc.
Three Lakes
Northfield
Illinois
60093
United States of America

4 December 2009

Dear Sirs

Report by the financial advisers to Kraft Foods Inc. in connection with the unaudited profit figures contained within the unaudited condensed
consolidated financial statements for the three and nine months ended 30 September 2009

We refer to the unaudited profit figures (the “Unaudited Profit Figures”) contained within the announcement dated 3 November 2009 of the unaudited
condensed consolidated financial statements for Kraft Foods Inc. (“Kraft Foods”) for the three and nine months ended 30 September 2009 (“Third Quarter
Financial Information”) and repeated in Appendix II of the Offer Document.

We have read the Third Quarter Financial Information including the independent review report of the Third Quarter Financial Information (“Independent
Review Report”) prepared for Kraft Foods by PricewaterhouseCoopers LLP, auditors to Kraft Foods. We have discussed the Third Quarter Financial Information
and the Independent Review Report with the executive officers of Kraft Foods. We have relied upon the accuracy and completeness of all the financial and other
information provided by Kraft Foods in the Third Quarter Financial Information and have assumed such accuracy and completeness for the purposes of delivering
this letter.

This letter to you is solely in connection with Rule 28.3(b) of the City Code on Takeovers and Mergers and for no other purpose. Accordingly, save for any
responsibility that we may have to those persons to whom this letter is expressly addressed, to the fullest extent permitted by law we do not assume any
responsibility and will not accept any liability to any person for any loss suffered by any such person as a result of, or in connection with, this letter.

On the basis of the foregoing, we consider that the Unaudited Profit Figures, for which you in your capacity as directors are solely responsible, for the purposes of
the City Code on Takeovers and Mergers, have been prepared with due care and consideration by the directors.

Yours faithfully,

for and on behalf of
 
Lazard & Co., Limited  Centerview Partners UK LLP

Citigroup Global Markets Limited  Deutsche Bank AG, London Branch

Lazard & Co., Limited, which is authorised and regulated by the Financial Services Authority in the United Kingdom, is acting as financial adviser to Kraft
Foods and no one else in connection with the offer by Kraft Foods for Cadbury plc (the “Offer”) and will not be responsible to anyone other than Kraft Foods for
providing the protections afforded to clients of Lazard or for providing advice in relation to the Offer or for any other matter referred to herein.

Centerview Partners UK LLP, which is authorised and regulated by the Financial Services Authority in the United Kingdom, is acting as financial adviser to
Kraft Foods and no one else in connection with the Offer and will not be responsible to anyone other than Kraft Foods for providing the protections afforded to
clients of Centerview Partners UK LLP or for providing advice in relation to the Offer or for any other matter referred to herein.

Citigroup Global Markets Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting as financial adviser
and corporate broker to Kraft Foods and no one else in connection with the contents of this announcement and the Offer and will not be responsible to any
person other than Kraft Foods for providing the protections afforded to clients of Citigroup Global Markets Limited, nor for providing advice in relation to the
Offer or any matter referred to herein.

Deutsche Bank AG is authorised under German Banking Law (competent authority: BaFin—Federal Financial Supervisory Authority) and authorised and
subject to limited regulation by the Financial Services Authority. Details about the extent of Deutsche Bank AG’s authorisation and regulation by the Financial
Services Authority are available on request. Deutsche Bank AG is acting as financial adviser and corporate broker to Kraft Foods and no one else in connection
with the Offer and will not be responsible to anyone other than Kraft Foods for providing the protections afforded to the clients of Deutsche Bank AG nor for
providing advice in relation to the Offer or any other matter referred to herein.
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Exhibit 99.7

4 December 2009

The Directors
Kraft Foods, Inc.
Three Lakes Drive
Northfield
Illinois
60093
United States of America

Lazard & Co., Limited
50 Stratton Street
London
W1J 8LL

KRAFT FOODS INC.’S OFFER FOR CADBURY PLC (“CADBURY”)

Dear Sirs

We refer to the statements (the “Statements”) Kraft Foods set out on pages 9 and 10 and in clause (s) of Appendix VI of the Offer Document dated 4 December
2009 (the “Offer Document”) to the effect that:

“Kraft Foods believes there is a significant opportunity to realise pre-tax cost savings of at least US$625 million annually.

Such annual cost savings are expected to be achieved over and above the current performance improvement programmes at each of Kraft Foods and
Cadbury (including Cadbury’s Vision into Action programme).”;

“Kraft Foods expects that it will achieve the run-rate on these cost savings by the end of the third year following completion of the Offer. Total one-off
implementation cash costs of approximately US$1.2 billion are expected to be incurred in the first three years following completion”; and

“The expected sources of the expected annual pre-tax cost savings of at least US$625 million are:
 

 
•  potential operational cost savings of US$300 million per annum resulting from efficiencies and economies of scale in the areas of procurement,

manufacturing, customer service, logistics and research and development;
 

 
•  potential general and administrative cost savings of US$200 million resulting from efficiencies in the areas of central, regional and country level

administrative expenses; and
 

 
•  potential marketing and selling cost savings of US$125 million resulting from efficiencies and economies of scale in the areas of marketing, media

and selling expenses.”

The Statements have been made in the context of disclosures in Appendix VI of the Offer Document setting out the basis of the belief of the Directors of Kraft
Foods (the “Directors”) supporting the Statements and their analysis and explanation of the underlying constituent elements.
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This letter is required by Note 8(b) of Rule 19.1 of the City Code on Takeovers and Mergers (the “Takeover Code”) and is given for the purpose of complying
with that requirement and for no other purpose.

Responsibility

The Directors are responsible for making the Statements in accordance with Rule 19.1 of the Takeover Code. It is our responsibility and that of Lazard & Co.,
Limited (“Lazard”) to form our respective opinions, as required by Note 8(b) to Rule 19.1 of the Takeover Code, as to whether the Statements have been made by
the Directors with due care and consideration.

Our work in connection with the Statements has been undertaken solely for the purposes of reporting under Note 8(b) to Rule 19.1 of the Takeover Code to the
Directors and to Lazard. We accept no responsibility to any other parties other than to those persons to whom this report is expressly addressed in respect of,
arising out of or in connection with that work.

Our work has not been carried out in accordance with auditing or other standards and practices generally accepted in other jurisdictions and accordingly should
not be relied upon as if it had been carried out in accordance with those standards and practices.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standard 1000 (Investment Reporting Standards applicable to all
engagements in connection with an investment circular) issued by the Auditing Practices Board in the United Kingdom. We have discussed the Statements
together with the relevant bases of belief (including sources of information) with the Directors and with Lazard. Our work did not involve any independent
examination of any of the financial or other information underlying the Statements.

We do not express any opinion as to the achievability of the cost savings and benefits identified in the Statements. The Statements are subject to uncertainty as
described in Appendix VI to the Offer Document. Because of the significant changes in the enlarged group’s operations expected to flow from the proposed
merger and because the Statements relate to the future, the actual benefits achieved are likely to be different from those anticipated in the Statements and the
differences may be material.

Opinion

On the basis of the foregoing, we report that in our opinion the Directors have made the Statements, in the form and context in which they are made, with due
care and consideration.

Yours faithfully

Ernst & Young LLP
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Exhibit 99.8

LAZARD & CO., LIMITED
50 Stratton Street, London W1J 8LL

Authorised and regulated by the Financial Services Authority
Member of the London Stock Exchange
Registered in England no. 162175

The Directors
Kraft Foods, Inc.
Three Lakes Drive
Northfield
Illinois
60093
United States of America

4 December 2009

Dear Sirs,

KRAFT FOODS INC.’S OFFER FOR CADBURY PLC (“CADBURY”)

We refer to the statement of estimated cost savings, the bases of preparation thereof and the notes thereto (together the “Statements”) made by Kraft Foods Inc.
(“Kraft Foods”) set out on pages 9 and 10 and in clause (s) of Appendix VI of the Offer Document, for which the Directors of Kraft Foods (the “Kraft Foods
Directors”) are solely responsible.

We have discussed the Statements (including the assumptions and sources of information referred to therein) with the executive officers and employees of Kraft
Foods who developed the underlying plans. The Statements are subject to uncertainty as described in Appendix VI to the Offer Document and our work did not
involve an independent examination of any of the financial or other information underlying the Statements.

We have relied upon the accuracy and completeness of all the financial and other information reviewed by us and have assumed such accuracy and completeness
for the purposes of rendering this letter. We have also reviewed the work carried out by Ernst & Young LLP and have discussed with them the conclusions stated
in their letter of 4 December 2009 addressed to yourselves and ourselves on this matter.

We do not express any opinion as to the achievability of the cost savings identified by the Kraft Foods Directors.

This letter is provided pursuant to our engagement letter with Kraft Foods solely to the Kraft Foods Directors in connection with Note 8(b) of Rule 19.1 of the
City Code on Takeovers and Mergers and for no other purpose. We accept no responsibility to Cadbury or its shareholders or any other person other than the Kraft
Foods Directors in respect of the contents of, or any matter arising out of or in connection with, this letter.

On the basis of the foregoing, we consider that the Statements by Kraft Foods, for which the Kraft Foods Directors are solely responsible, have been made with
due care and consideration in the context in which they were made.

Yours faithfully,
Lazard & Co., Limited

Lazard & Co., Limited, which is authorised and regulated by the Financial Services Authority in the United Kingdom, is acting as financial adviser to Kraft
Foods and no one else in connection with the offer by Kraft Foods for Cadbury plc (the “Offer”) and will not be responsible to anyone other than Kraft Foods for
providing the protections afforded to clients of Lazard or for providing advice in relation to the Offer or for any other matter referred to herein.
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£5,500,000,000

ACQUISITION AND REFINANCING
BRIDGE CREDIT AGREEMENT

Dated as of November 9, 2009
among

KRAFT FOODS INC.

THE INITIAL LENDERS NAMED HEREIN

Citibank, N.A. and Deutsche Bank AG Cayman Islands Branch,
as Co-Administrative Agents

Citibank, N.A,
as Paying Agent

Deutsche Bank AG Cayman Islands Branch,
as Documentation Agent

and

HSBC Securities (USA) Inc.,
as Syndication Agent

 
 

Citigroup Global Markets Inc.,
Deutsche Bank Securities Inc.

and
HSBC Securities (USA) Inc.,

as Joint Bookrunners

Citigroup Global Markets Inc., Deutsche Bank Securities Inc.,
HSBC Securities (USA) Inc., Barclays Capital, BBVA Securities Inc., BNP Paribas Securities

Corp., Credit Suisse Securities (USA) LLC,
RBS Securities, Inc. and SG Americas Securities, LLC

as Joint Lead Arrangers
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ACQUISITION AND REFINANCING BRIDGE CREDIT AGREEMENT (as amended from time to time, this “Agreement”) dated as of November 9,
2009, among KRAFT FOODS INC., a Virginia corporation (“Kraft”); the banks, financial institutions and other institutional lenders listed on the signature pages
hereof (the “Initial Lenders”); and Citibank, N.A. (“Citi”) and Deutsche Bank AG Cayman Islands Branch (“DB”), as co-administrative agents (each, in such
capacity, a “Co-Administrative Agent”); Citibank, N.A, as paying agent (in such capacity, the “Paying Agent”); HSBC Securities (USA) Inc., as syndication
agent (in such capacity, the “Syndication Agent”); and DB, as documentation agent (in such capacity, the “Documentation Agent”) for the Lenders (as hereinafter
defined).

The parties hereto agree as follows:

ARTICLE I

Definitions and Accounting Terms

SECTION 1.01. Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings (such meanings to be
equally applicable to both the singular and plural forms of the terms defined):

“Acquisition” means the acquisition by the Bidder of Target Shares, to be effected by way of:

(a) a Scheme Acquisition; or

(b) an Offer Acquisition.

“Acquisition Costs” means the Scheme Costs and the Offer Costs.

“Administrative Agent” means the Co-Administrative Agent responsible for performing the functions of the Administrative Agent under this
Agreement, which shall be the Paying Agent, and unless the context otherwise requires, all singular references to “the Administrative Agent” in this Agreement
shall be deemed to refer to the Paying Agent.

“Administrative Agent Account” means (a) the account of the Administrative Agent, maintained by the Administrative Agent, at its office at
Building #3, 1615 Brett Road, New Castle, DE 19720, Attention: Bank Loans Syndications Department or (b) such other account of the Administrative Agent as
is designated in writing from time to time by the Administrative Agent to Kraft and the Lenders for such purpose.

“Advance” means an advance by a Lender to any Borrower as part of a Borrowing and refers to (a) in the case of an Advance denominated in
Sterling, a Eurocurrency Advance, (b) in the case of an Advance denominated in Euros, a EURIBOR Advance and (c) in the case of an Advance denominated in
Dollars, a Base Rate Advance or a Eurocurrency Advance (each of which shall be a “Type” of Advance).



“Agents” means each Co-Administrative Agent, the Paying Agent, the Syndication Agent, the Documentation Agent and each Joint Bookrunner.

“Applicable Interest Rate Margin” means, for any date, a percentage per annum equal to the percentage set forth below determined by reference to
the higher of (i) the rating of Kraft’s long-term senior unsecured Debt from Standard & Poor’s and (ii) the rating of Kraft’s long-term senior unsecured Debt from
Moody’s, in each case on such date:
 

Long-Term Senior
Unsecured Debt Rating   

Eurocurrency/EURIBOR
Applicable Interest Rate

Margin   

Base Rate
Applicable Interest Rate

Margin  

BBB+ or higher by Standard & Poor’s    
Baa1 or higher by Moody’s   2.00%  1.00% 

BBB by Standard & Poor’s    
Baa2 by Moody’s   2.50%  1.50% 

BBB- or lower by Standard & Poor’s    
Baa3 or lower by Moody’s   3.00%  2.00% 

provided that if on any date of determination (x) a rating is available on such date from only one of Standard & Poor’s and Moody’s but not the other, the
Applicable Interest Rate Margin shall be determined by reference to the then available rating; and (y) no rating is available from any of Standard & Poor’s,
Moody’s or any other nationally recognized statistical rating organization designated by Kraft and approved in writing by the Required Lenders, the Applicable
Interest Rate Margin for Eurocurrency Advances shall be 3.00% and the Applicable Interest Rate Margin for Base Rate Advances shall be 2.00%; and provided
further that each of the per annum percentages set forth in the table above and the preceding clause (y) shall be increased by 0.50% per annum on the date
corresponding to the Closing Date in the third month after the month in which the Closing Date occurs and every third month thereafter.

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office or Eurocurrency Lending Office, as the
case may be.

“Alternate Currency” shall mean each of Euros and Sterling.

“Alternate Currency Equivalent” shall mean, as to any amount denominated in Dollars as of any date of determination, the amount of the applicable
Alternate Currency that could be purchased with such amount of Dollars based upon the Spot Rate.

“Approved Currency” shall mean each of Dollars and each Alternate Currency.

“Asset Sale” means the sale, transfer or other disposition of any property by Kraft or any Major Subsidiary (including any sale and leaseback
transaction and any sale of capital stock, but excluding any issuance by Kraft of its own capital stock), including any sale, assignment, transfer or other disposal,
with or without recourse, of any notes or accounts receivable or any rights and claims associated therewith.
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“Assignment and Acceptance” means an assignment and acceptance entered into by a Lender and an Eligible Assignee, and accepted by the
Administrative Agent, in substantially the form of Exhibit C hereto.

“Base Rate” means a fluctuating interest rate per annum in effect from time to time, which rate per annum shall at all times be equal to the highest
of:

(i) the rate of interest announced publicly by the Administrative Agent in New York, New York, from time to time, as the Administrative Agent’s
prime rate;

(ii) 1/2 of one percent per annum above the Federal Funds Effective Rate; and

(iii) the LIBO Rate for Dollars for a one month Interest Period appearing on Reuters Screen LIBOR01 on such day (or if such day is not a Business
Day, the immediately preceding Business Day) plus 1% per annum.

“Base Rate Advance” means an Advance that bears interest as provided in Section 2.04(d)(i).

“Bidder” means Kraft and/or any direct or indirect wholly-owned Subsidiary of Kraft that shall act as Bidder in connection with a Scheme.

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

“Borrowers” means, collectively, Kraft and each Designated Subsidiary that shall become a party to this Agreement pursuant to Section 9.08.

“Borrowing” means a borrowing consisting of simultaneous Advances of the same Type made, Converted or continued on the same date and, in the
case of Eurocurrency Advances or EURIBOR Advances, as to which a single Interest Period is in effect. For purposes of this Agreement, Borrowings may
classified and referred to by Type of Advance (e.g., a “Eurocurrency Borrowing”).

“Business Day” means a day of the year on which banks are not required or authorized by law to close in New York City and that is (a) if the
applicable Business Day relates to any Eurocurrency Advances, a day on which dealings are carried on in the London interbank market and banks are open for
business in London, (b) if the applicable Business Day relates to any EURIBOR Advance, a TARGET Day that is also a day on which banks are open for
business in London and (c) if the applicable Business Day relates to an Offer or a Scheme, a day on which banks are open for business in London.

“Casualty” means any casualty, damage, destruction or other similar loss with respect to real or personal property or improvements.

“Certain Funds Event of Default” means (x) the written repudiation of this Agreement by Kraft or any other Borrower or (y) any circumstance
constituting an Event of Default under any of paragraphs (a), (b) (in relation to the Certain Funds Representations only), (c)
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(but only to the extent it relates to a breach under Section 5.02 (a), 5.02(b) (in relation to Persons that are not publicly listed), 5.02(c) or Section 5.03(a) or (d)) or
(e) (solely with respect to Kraft or any other Borrower) or (h) of Section 6.01, provided that in the case of clause (y):

(i) unless otherwise specified above, such Event of Default relates to Kraft and/or any of its Major Subsidiaries only and not to any circumstance
affecting any member of the Target Group (and notwithstanding that a member of the Target Group may be a Major Subsidiary); and

(ii) such Event of Default is excluded to the extent it is a breach of any obligation to procure or ensure compliance in relation to any member of the
Target Group.

“Certain Funds Period” means:

(a) in the case of an Offer Acquisition, the period commencing on the Effective Date and ending on the earlier of:

(i) the date falling nine months after the Effective Date; and

(ii) the date on which the then-current Offer lapses, terminates or is withdrawn in accordance with its terms and in compliance with the Code,
the requirements of the Panel and all applicable laws and regulations (unless prior to that date Kraft has notified the Administrative Agent that it is
intended to implement the Acquisition by way of a Scheme); and

(iii) the date on which the then-current Target becomes a direct or indirect wholly-owned Subsidiary of Kraft, the Bidder has paid all sums due
pursuant to the Acquisition, any squeeze-out procedure and any surrender or cancellation of options or awards over Target Shares and any
indebtedness of the Target Group to be refinanced with the proceeds of Advances drawn hereunder has been repaid; and

(b) in the case of a Scheme Acquisition, the period commencing on the Effective Date and ending on the earlier of:

(i) the date falling nine months after the Effective Date;

(ii) the date on which the then-current Scheme lapses or is withdrawn or the relevant court refuses to sanction the then-current Scheme and
rejects it (without proposing or contemplating an adjournment) (unless prior to that time Kraft has notified the Administrative Agent that it is
intended to implement the Acquisition by way of an Offer); and

(iii) the date on which the Target becomes a direct or indirect wholly-owned Subsidiary of Kraft, the Bidder has paid all sums due pursuant to
the Acquisition, including any surrender or cancellation of options or awards over Target Shares and any indebtedness of the Target Group to be
refinanced with the proceeds of Advances drawn hereunder has been repaid.
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“Certain Funds Purposes” means the purposes set out at paragraphs (a) and (b) of Section 2.17.

“Certain Funds Representation” means each representation set out in paragraphs (a) through (c) of Section 4.01, in each case other than to the extent
such representation relates to, or is made in relation to, circumstances affecting any member of the Target Group.

“Clean-Up Period” means the period of 150 days after the Closing Date.

“Closing Date” means the initial date on which payment is to be made by the Bidder for any Target Shares acquired pursuant to an Offer or a
Scheme.

“Code” means the City Code on Takeovers and Mergers.

“Commission” means the United States Securities and Exchange Commission.

“Commitment” means as to any Lender (i) the Sterling amount set forth opposite such Lender’s name on Schedule I hereto or (ii) if such Lender has
entered into an Assignment and Acceptance, the Sterling amount set forth for such Lender in the Register maintained by the Administrative Agent pursuant to
Section 9.07(d), in each case as such amount may be reduced pursuant to Section 2.09.

“Condemnation” means any taking by a governmental authority of property or assets, or any part thereof or interest therein, for public or quasi-
public use under the power of eminent domain, by reason of any public improvement or condemnation or in any other manner.

“Consolidated EBITDA” means, for any accounting period, the consolidated net earnings (or loss) of Kraft and its Subsidiaries plus, without
duplication and to the extent deducted in determining consolidated net earnings (loss) of Kraft and its Subsidiaries for such period, the sum of (a) provision for
income taxes, (b) interest and other debt expense, net, (c) depreciation expense, (d) amortization expense, (e) any extraordinary, unusual or non-recurring
expenses or losses or any similar expense or loss and (f) the portion of loss included on Kraft’s consolidated statements of earnings of any Person (other than a
Subsidiary of Kraft) in which Kraft or any of its Subsidiaries has an ownership interest and any cash that is actually received by Kraft or such Subsidiary from
such Person in the form of dividends or similar distributions, and minus, without duplication, the sum of (x) any extraordinary, unusual or non-recurring income
or gains or any similar income or gain and (y) the portion of income included on Kraft’s consolidated statements of earnings of any Person (other than a
Subsidiary of Kraft) in which Kraft or any of its Subsidiaries has an ownership interest, except to the extent that any cash is actually received by Kraft or such
Subsidiary from such Person in the form of dividends or similar distributions, all as determined on a consolidated basis in accordance with GAAP for such period.
For purposes of determining Consolidated EBITDA for any Test Period, Consolidated EBITDA shall be calculated on a Pro Forma Basis to give effect to the
Acquisition as if the Acquisition had been effected on the first day of such Test Period.

“Consolidated Indebtedness” shall mean, as at the end of a Test Period, the aggregate amount of total debt of Kraft and its Subsidiaries, as set forth
on a consolidated balance
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sheet in accordance with GAAP as of such date, minus cash and cash equivalents of Kraft and its Subsidiaries at such time.

“Consolidated Tangible Assets” means the total assets appearing on a consolidated balance sheet of Kraft and its Subsidiaries, less goodwill and
other intangible assets and the minority interests of other Persons in such Subsidiaries, all as determined in accordance with GAAP.

“Convert,” “Conversion” and “Converted” each refers to a conversion of Advances of one Type into Advances of the other Type pursuant to
Section 2.06, 2.07 or 2.12.

“Debt” means (i) indebtedness for borrowed money or for the deferred purchase price of property or services, whether or not evidenced by bonds,
debentures, notes or similar instruments, (ii) obligations as lessee under leases that, in accordance with accounting principles generally accepted in the United
States, are recorded as capital leases, and (iii) obligations under direct or indirect guaranties in respect of, and obligations (contingent or otherwise) to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of any other Person of the kinds referred to in clause
(i) or (ii) above.

“Debt Issuance” means the issuance or incurrence by Kraft or any of its wholly-owned Subsidiaries of any Debt for borrowed money (other than any
equity-linked securities that are accorded any level of equity treatment by Standard & Poor’s or Moody’s) in each case in excess of $100,000,000 per issuance or
incurrence or related series of issuances or incurrences as part of the same transaction (and in the case of any such issuance or incurrence comprising a revolving
credit facility, only to the extent any such related series of incurrences or issuances as part of the same transaction results in outstanding Debt under such
revolving credit facility in excess of $100,000,000), other than (a) Debt incurred under the Existing Revolving Credit Agreement, or any extension or refinancing
or replacement facility in respect thereof, to the extent such Debt is not incurred to finance payment for any Target Shares, (b) Debt incurred under other credit
facilities in effect prior to the Effective Date, or any extension or refinancing or replacement facilities in respect thereof, without giving effect to any increases in
the aggregate principal amount thereof as of such date, to the extent such Debt is not incurred to finance payment for any Target Shares, (c) Debt issued or
incurred under Kraft’s commercial paper programs, (d) Debt issued or incurred to extend, refinance or replace Debt of the Target Group to the extent that the
aggregate principal amount of all Debt of the Target Group extended, refinanced or replaced exceeds the equivalent of £750,000,000, but solely to the extent of
such excess, (e) intercompany Debt owed to Kraft or any of its Subsidiaries, (f) Debt incurred under this Agreement and/ or the Notes in an aggregate amount not
to exceed the aggregate Commitments as of the Effective Date, and (g) other Debt in an aggregate principal amount not to exceed $3,000,000,000 or the
equivalent thereof.

“Default” means any event specified in Section 6.01 that would constitute an Event of Default but for the requirement that notice be given or time
elapse or both.

“Defaulting Lender” means any Lender, as determined by the Administrative Agent, that has (a) failed to fund any portion of its Advances within
three Business Days of the date required to be funded by it hereunder, (b) notified any Borrower, the Administrative Agent
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or any Lender in writing that it does not intend to comply with any of its funding obligations under this Agreement or has made a public statement to the effect
that it does not intend to comply with its funding obligations under this Agreement or under other agreements in which it commits to extend credit, (c) failed,
within three Business Days after request by the Administrative Agent, to confirm that it will comply with the terms of this Agreement relating to its obligations to
fund prospective Advances, (d) otherwise failed to pay over to the Administrative Agent or any other Lender any other amount required to be paid by it hereunder
within three Business Days of the date when due, or (e) become the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee
or custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or
appointment or has a parent company that has become the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee or
custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or
appointment, in the case of clauses (a) through (d) unless the subject of a good faith dispute; provided that a Lender shall not be a Defaulting Lender solely by
virtue of the ownership or acquisition of any ownership interest in such Lender or a parent company thereof or the exercise of control over a Lender or parent
company thereof by a Governmental Authority or instrumentality thereof.

“Designated Subsidiary” means any wholly-owned Subsidiary of Kraft (including any member of the Target Group once it has become a Subsidiary
of Kraft) designated for borrowing privileges under this Agreement pursuant to Section 9.08.

“Designation Agreement” means, with respect to any Designated Subsidiary, an agreement in the form of Exhibit D hereto signed by such
Designated Subsidiary and Kraft.

“Dollar Equivalent” shall mean, as to any amount denominated in an Alternate Currency as of any date of determination, the amount of Dollars that
would be required to purchase the amount of such Alternate Currency based upon the spot selling rate at which the Administrative Agent offers to sell such
Alternate Currency for Dollars in the London foreign exchange market at approximately 11:00 a.m. London time on such date for delivery two (2) Business Days
later.

“Dollars” and the “$” sign each means lawful currency of the United States of America.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending Office” opposite its
name on Schedule II hereto or in the Assignment and Acceptance pursuant to which it became a Lender, or such other office of such Lender as such Lender may
from time to time specify to Kraft and the Administrative Agent.

“Effective Date” has the meaning specified in Section 3.01.

“Eligible Assignee” means (i) a commercial bank organized under the laws of the United States or any State thereof and having total assets in excess
of $5,000,000,000; (ii) a commercial bank organized under the laws of any other country which is a member of the Organization
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for Economic Cooperation and Development (or any successor) (“OECD”) or a political subdivision of any such country and having total assets in excess of
$5,000,000,000, provided that such bank is acting through a branch or agency located in the country in which it is organized or another country which is also a
member of the OECD or the Cayman Islands; (iii) the central bank of any country which is a member of the OECD; (iv) a commercial finance company or
finance Subsidiary of a corporation organized under the laws of the United States, or any State thereof, and having total assets in excess of $3,000,000,000; (v) an
insurance company organized under the laws of the United States or any State thereof and having total assets in excess of $5,000,000,000; (vi) any Lender;
(vii) an affiliate of any Lender; and (viii) any other bank, commercial finance company, insurance company or other Person approved in writing by Kraft (such
approval not to be unreasonably withheld, delayed or conditioned), which approval shall be notified to the Administrative Agent.

“EMU Legislation” means the legislative measures of the European Council for the introduction of, or changeover to, an operation of a single or
unified European currency.

“Equity Capital Markets Transaction” means the issuance or sale in a registered public offering, Rule 144A/Regulation S transaction or private
placement of capital stock, or any equity-linked securities that are accorded any level of equity treatment by Standard & Poor’s or Moody’s, of Kraft, other than
issuances (a) to finance the Acquisition, to refinance Debt of the Target or to pay fees, commissions and expenses in connection with the foregoing or (b) pursuant
to employee stock plans of Kraft.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations promulgated and rulings
issued thereunder.

“ERISA Affiliate” means any Person that for purposes of Title IV of ERISA is a member of any Borrower’s controlled group, or under common
control with any Borrower, within the meaning of Section 414 of the Internal Revenue Code.

“ERISA Event” means (a) (i) the occurrence with respect to a Plan of a reportable event, within the meaning of Section 4043 of ERISA, unless the
30-day notice requirement with respect thereto has been waived by the Pension Benefit Guaranty Corporation (or any successor) (“PBGC”), or (ii) the
requirements of subsection (1) of Section 4043(b) of ERISA (without regard to subsection (2) of such section) are met with respect to a contributing sponsor, as
defined in Section 4001(a)(13) of ERISA, of a Plan, and an event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably
expected to occur with respect to such Plan within the following 30 days; (b) the application for a minimum funding waiver with respect to a Plan; (c) the
provision by the administrator of any Plan of a notice of intent to terminate such Plan, pursuant to Section 4041(a)(2) of ERISA (including any such notice with
respect to a plan amendment referred to in Section 4041(e) of ERISA); (d) the cessation of operations at a facility of any Borrower or Kraft or any of their ERISA
Affiliates in the circumstances described in Section 4062(e) of ERISA; (e) the withdrawal by any Borrower or Kraft or any of their ERISA Affiliates from a
Multiple Employer Plan during a plan year for which it was a substantial employer, as defined in Section 4001(a)(2) of ERISA; (f) the conditions set forth in
Section 302(f)(1)(A) and (B) of ERISA to the creation of a lien upon property or rights to property of any Borrower or Kraft or any of their ERISA Affiliates for
failure to make a required payment
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to a Plan are satisfied; (g) the adoption of an amendment to a Plan requiring the provision of security to such Plan, pursuant to Section 307 of ERISA; or (h) the
termination of a Plan by the PBGC pursuant to Section 4042 of ERISA, or the occurrence of any event or condition described in Section 4042 of ERISA that
constitutes grounds for the termination of, or the appointment of a trustee to administer, a Plan.

“EU Treaty” means the Treaty of Rome signed on March 25, 1957 as amended by the Single European Act 1986 and the Maastricht Treaty signed on
February 7, 1992.

“EURIBO Rate” means, with respect to any Interest Period, an interest rate per annum equal to either:

(a) the offered rate per annum at which deposits in Euros appear on Reuters Screen EURIBOR01 (or any successor page) as of 11:00 A.M. (Brussels
time) two Business Days before the first day of such Interest Period for a period equal to such Interest Period as determined by the Banking Federation of
the European Union; or

(b) if the EURIBO Rate does not appear on Reuters Screen EURIBOR01 (or any successor page), then the EURIBO Rate will be determined by
taking the average (rounded upward to the nearest whole multiple of 1/16 of 1% per annum, if such average is not such a multiple) of the rates per annum
at which deposits in Euros are offered by the principal office of each of the Reference Banks to prime banks in the European interbank market as of 11:00
A.M. (Brussels time) two Business Days before the first day of such Interest Period for an amount substantially equal to the amount that would be the
Reference Banks’ respective ratable shares of such Borrowing outstanding during such Interest Period and for a period equal to such Interest Period, as
determined by the Administrative Agent, in each case, subject, however, to the provisions of Section 2.07.

“EURIBOR Advance” means an Advance that bears interest as provided in Section 2.04(c).

“Eurocurrency Advance” means an Advance that bears interest as provided in (a) Section 2.04(b) in the case of an Advance denominated in Sterling,
and (b) Section 2.04(d)(ii) in the case of an Advance denominated in Dollars.

“Eurocurrency Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Eurocurrency Lending Office”
opposite its name on Schedule II hereto or in the Assignment and Acceptance pursuant to which it became a Lender (or, if no such office is specified, its
Domestic Lending Office), or such other office of such Lender as such Lender may from time to time specify to Kraft and the Administrative Agent.

“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board, as in effect from time to time.

“Eurocurrency Rate Reserve Percentage” for any Interest Period, for all Eurocurrency Advances denominated in Dollars owing to a Lender which is
a member of the Federal Reserve System, means the reserve percentage applicable for such Lender two Business Days before
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the first day of such Interest Period under regulations issued from time to time by the Board for determining the maximum reserve requirement (including,
without limitation, any emergency, supplemental or other marginal reserve requirement) for a member bank of the Federal Reserve System in New York City with
respect to liabilities or assets consisting of or including Eurocurrency Liabilities (or with respect to any other category of liabilities that includes deposits by
reference to which the interest rate on such Eurocurrency Advances is determined) having a term equal to such Interest Period.

“Euros” and “€”each means the single currency of the Participating Member States of the European Union introduced in accordance with the
procedures of Article 109(i)(4) of the EU Treaty.

“Event of Default” has the meaning specified in Section 6.01.

“Exempted Asset Sale” means an Asset Sale (a) comprising a sale, transfer or other disposition of properties or assets by Kraft or any of its
Subsidiaries to Kraft or any of its Subsidiaries, (b) comprising a sale, transfer or other disposition of inventory, plant, equipment or other property (including cash
and cash equivalents) in the ordinary course of business, (c) comprising a substantially simultaneous transfer of properties or assets by Kraft or any of its Major
Subsidiaries in which the consideration received by the transferor consists of properties or assets (other than cash or credit) of substantially equivalent or greater
fair market value as determined in good faith by Kraft that will be used in a line of business similar to the business of Kraft or any of such Major Subsidiaries or
reasonably related, ancillary or complementary thereto, (d) of a Foreign Subsidiary (other than a Designated Subsidiary that is a Foreign Subsidiary) to the extent
a dividend or distribution of the Net Cash Proceeds thereof to Kraft would result in adverse legal or tax consequences for Kraft or its Subsidiaries, or (e) for
which the Net Cash Proceeds thereof do not exceed $50,000,000 per Asset Sale or related series of Asset Sales.

“Existing Revolving Credit Agreement” means Kraft’s existing U.S.$4,500,000,000 5-Year Revolving Credit Agreement dated as of April 15, 2005,
as the same may be amended, restated, replaced, waived, supplemented or otherwise modified from time to time.

“Federal Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as amended from time to time.

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published on the next succeeding
Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average (rounded upwards, if
necessary, to the next 1/100 of 1%) of the quotations for such day for such transactions received by the Administrative Agent from three Federal funds brokers of
recognized standing selected by it.

“Fee Letter” means the fee letter, dated as of the date hereof, among Kraft and the arrangers party thereto.
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“Foreign Subsidiary” means, with respect to any Person, each Subsidiary of such Person that is not organized under the laws of the United States of
America or any political subdivision or any territory thereof.

“GAAP” has the meaning specified in Section 1.03.

“Home Jurisdiction Non-U.S. Withholding Taxes” means in the case of a Designated Subsidiary that is not a “United States person” within the
meaning of Section 7701(a)(30) of the Internal Revenue Code, withholding taxes imposed by the jurisdiction under the laws of which such Designated Subsidiary
is organized, resident or doing business or any political subdivision thereof.

“Home Jurisdiction U.S. Withholding Taxes” means, in the case of Kraft and a Designated Subsidiary that is a “United States person” within the
meaning of Section 7701(a)(30) of the Internal Revenue Code, withholding for United States federal income taxes and United States federal back-up withholding
taxes.

“Initial Advance Date” means the date on which the initial Advance is made under this Agreement.

“Interest Period” means, for each Eurocurrency Borrowing or EURIBOR Borrowing, the period commencing on the date of such Borrowing or the
date of Conversion of any Base Rate Borrowing into a Eurocurrency Borrowing and ending on the last day of the period selected by the Borrower requesting such
Borrowing pursuant to the provisions below. Subject to any requirement for a seven day Interest Period set forth in Sections 2.06(a)(iii) or (b)(iii), the duration of
each such Interest Period shall be one, two, three or six months, or, if agreed by all Lenders, nine or twelve months, as such Borrower may select upon notice
received by the Administrative Agent not later than (x) 11:00 a.m. (London time) in the case of Eurocurrency Advances denominated in Sterling or EURIBOR
Advances or (y) 11:00 a.m. (New York City time) in the case of Eurocurrency Advances denominated in Dollars, in each case on the third Business Day prior to
the first day of such Interest Period; provided, however, that:

(a) such Borrower may not select any Interest Period that ends after the Maturity Date;

(b) whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last day of such Interest Period shall
be extended to occur on the next succeeding Business Day, provided that if such extension would cause the last day of such Interest Period to occur in the
next following calendar month, the last day of such Interest Period shall occur on the immediately preceding Business Day; and

(c) whenever the first day of any Interest Period occurs on a day of an initial calendar month for which there is no numerically corresponding day in
the calendar month that succeeds such initial calendar month by the number of months equal to the number of months in such Interest Period, such Interest
Period shall end on the last Business Day of such succeeding calendar month.

 
11



“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated and the rulings
issued thereunder.

“Joint Bookrunners” means Citigroup Global Markets Inc., Deutsche Bank Securities Inc. and HSBC Securities (USA) Inc.

“Joint Lead Arrangers” means Citigroup Global Markets Inc., Deutsche Bank Securities Inc., HSBC Securities (USA) Inc., Barclays Capital, the
investment banking division of Barclays Bank PLC, BBVA Securities Inc., BNP Paribas Securities Corp., Credit Suisse Securities (USA) LLC, RBS Securities,
Inc. and SG Americas Securities, LLC.

“Judgment Currency” has the meaning specified in Section 9.15.

“Judgment Currency Conversion Date” has the meaning specified in Section 9.15.

“Lenders” means the Initial Lenders and their respective successors and permitted assignees.

“LIBO Rate” means, with respect to any Interest Period for a Eurocurrency Borrowing denominated in Sterling or Dollars, an interest rate per annum
equal to either:

(a) the offered rate per annum at which deposits in Sterling or Dollars, as applicable, appear on Reuters Screen LIBOR01 (or any successor page) as
of 11:00 a.m. (London time) on the Quotation Day, or

(b) if the applicable LIBO Rate does not appear on Reuters Screen LIBOR01 (or any successor page), then the LIBO Rate will be determined by
taking the average (rounded upward to the nearest whole multiple of 1/16 of 1% per annum, if such average is not such a multiple) of the rates per annum
at which deposits in Sterling or Dollars, as applicable, are offered by the principal office of each of the Reference Banks in London, England to prime
banks in the London interbank market at 11:00 a.m. (London time) on the Quotation Day for an amount substantially equal to the amount that would be the
Reference Banks’ respective ratable shares of such Borrowing outstanding during such Interest Period and for a period equal to such Interest Period, as
determined by the Administrative Agent, subject, however, to the provisions of Section 2.07.

“Lien” has the meaning specified in Section 5.02(a).

“Major Subsidiary” means any Subsidiary of Kraft (a) more than 50% of the voting securities of which is owned directly or indirectly by Kraft,
(b) which is organized and existing under, or has its principal place of business in, the United States or any political subdivision thereof, Canada or any political
subdivision thereof, any country which is a member of the European Union on the date hereof or any political subdivision thereof, or Switzerland, Norway or
Australia or any of their respective political subdivisions, and (c) which has at any time total assets (after intercompany eliminations) exceeding $1,000,000,000.
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“Mandatory Cost” means the percentage rate per annum calculated in accordance with Schedule III.

“Margin Stock” means margin stock, as such term is defined in Regulation U.

“Maturity Date” means the date occurring 364 days after the Initial Advance Date.

“Minimum Shareholders’ Equity” means total shareholders’ equity (excluding accumulated other comprehensive income or losses) of
$23,000,000,000; provided that if the Acquisition is consummated, following the date of consummation of the Acquisition, “Minimum Shareholders’ Equity”
shall mean total shareholders’ equity (excluding accumulated other comprehensive income or losses) of $23,000,000,000 plus 75% of any increase in such total
shareholders’ equity (excluding accumulated other comprehensive income or losses) upon and as a direct result of the issuance by Kraft of equity securities (a) on
or prior to the completion of the Acquisition to finance the Acquisition or as part of the consideration for the Acquisition, (b) to refinance Debt of the Target
Group within 30 days after the Closing Date or (c) to refinance any Debt under this Agreement.

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

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of ERISA, to which any Borrower or any ERISA Affiliate is
making or accruing an obligation to make contributions, or has within any of the preceding five plan years made or accrued an obligation to make contributions,
such plan being maintained pursuant to one or more collective bargaining agreements.

“Multiple Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) of ERISA, that (a) is maintained for employees of any
Borrower or any ERISA Affiliate and at least one Person other than such Borrower and the ERISA Affiliates or (b) was so maintained and in respect of which
such Borrower or any ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event such plan has been or were to be terminated.

“Net Cash Proceeds” means:

(a) with respect to any Asset Sale, Casualty or Condemnation (i) the gross amount of all cash proceeds actually paid to or actually received by Kraft
or one or more of its Major Subsidiaries in respect of such Asset Sale, Casualty or Condemnation (including any cash proceeds received as income or other
proceeds of any non-cash proceeds of any Asset Sale, Casualty or Condemnation as and when received), less (ii) the sum of (w) the amount, if any, of all
taxes (other than income taxes) and all income taxes (as estimated in good faith by a senior financial or senior accounting officer of Kraft giving effect to
the overall tax position of Kraft and its Subsidiaries) (to the extent that the amount of such taxes shall have been set aside for the purpose of paying such
taxes when due), and customary fees, brokerage fees, commissions, costs and other expenses (other than those payable to Kraft or one or more of its Major
Subsidiaries) that are incurred in connection with such Asset Sale, Casualty or Condemnation and are payable by Kraft or
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one or more of its Major Subsidiaries, but only to the extent not already deducted in arriving at the amount referred to in clause (i) above, (x) appropriate
amounts that must be set aside as a reserve in accordance with GAAP against any liabilities associated with such Asset Sale, Casualty or Condemnation,
(y) if applicable, the principal amount, prepayment premium or penalty, if any, and accrued but unpaid interest on any Debt secured by a Lien permitted
under this Agreement that has been repaid or refinanced in accordance with its terms with the proceeds of such Asset Sale, Casualty or Condemnation, and
(z) any payments to be made by Kraft or one or more of its Major Subsidiaries as agreed between Kraft or such Major Subsidiaries, as applicable, and the
purchaser of any assets subject to an Asset Sale, Casualty or Condemnation in connection therewith; and

(b) with respect to any Equity Capital Markets Transaction or Debt Issuance, the gross amount of cash proceeds paid to or received by Kraft in
respect of such Equity Capital Markets Transaction or by Kraft or one or more of its wholly-owned Subsidiaries in respect of such Debt Issuance, as the
case may be (including cash proceeds as and when subsequently received at any time in respect of such Equity Capital Markets Transaction or Debt
Issuance from non-cash consideration initially received or otherwise), net of underwriting discounts and commissions or placement fees, investment
banking fees, legal fees, consulting fees, accounting fees and other customary fees and expenses directly incurred by the applicable recipient in connection
therewith (other than those payable to Kraft or one or more of its wholly-owned Subsidiaries);

provided, that with respect to any such proceeds paid to or received by any Major Subsidiary or other Subsidiary of Kraft during the Certain Funds Period, such
amount is freely available for transfer to Kraft (whether to provide Kraft with funds equal to the amounts required to effect prepayments of Advances required
pursuant to Section 2.10(b) and/ or to provide Kraft with funds in an amount equal to any reduction of Commitments pursuant to Section 2.09(b)) and effecting
such transfer would not directly or indirectly result in a Certain Funds Event of Default during the Certain Funds Period.

“Non-U.S. Lender” means, with respect to a Borrower that is a “United States person” within the meaning of Section 7701(a)(30) of the Internal
Revenue Code, any Lender that is not a “United States person” within the meaning of Section 7701(a)(30) of the Internal Revenue Code.

“Note” means a promissory note of any Borrower payable to any Lender, delivered pursuant to a request made under Section 2.16 in substantially
the form of Exhibit A hereto, evidencing the aggregate indebtedness of such Borrower to such Lender resulting from the Advances made by such Lender to such
Borrower.

“Notice of Borrowing” has the meaning specified in Section 2.02(a).

“Obligation Currency” has the meaning specified in Section 9.15.

“Obligations” has the meaning specified in Section 8.01.
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“Offer” means any offer proposed to be made by the Bidder to acquire the Target Shares, substantially on the terms set out in the Offer Press
Release, as such terms or offer may from time to time be amended, added to, revised, renewed, waived or extended, including by the making available of any
alternative consideration under such offer, as permitted by this Agreement and the terms and conditions of such offer.

“Offer Acquisition” means any acquisition by the Bidder of the Target Shares, to be effected by way of:

(a) an Offer; and

(b) if applicable, the compulsory acquisition of any Target Shares in respect of which acceptances of an Offer have not been received from the
holders of such Target Shares permissible under Chapter 3, Part 28 of the Companies Act 2006, and

(c) if applicable, the surrender or cancellation of options or awards over Target Shares.

“Offer Costs” means all costs, fees (including any arrangement, upfront or other fees payable to any Agent or Lender in connection with this
Agreement) and expenses (and taxes thereon) and all stamp, documentary, registration or similar taxes incurred by or on behalf of the Bidder in connection with
any Offer and the surrender or cancellation of options or awards over Target Shares including, without limitation, the preparation, negotiation and entry into of the
necessary financing documents and all other documentation in relation to any Offer and the surrender or cancellation of options or awards over Target Shares, the
financing of the Offer Acquisition and the refinancing of indebtedness of the Target Group which is outstanding as of the Closing Date.

“Offer Document” means an offer document to be dispatched to shareholders of the Target containing the terms of an Offer which is consistent in all
material respects with the terms of the Offer Press Release, except as those terms may from time to time be amended, added to, revised, renewed or varied as
permitted by this Agreement.

“Offer Documents” means any Offer Document, any Offer Press Release, any other document dispatched to the shareholders of the Target generally
in relation to any Offer by or on behalf of the Bidder and any document designated as an “Offer Document” by Kraft.

“Offer Press Release” means a press announcement to be released by the Bidder (or on its behalf) announcing the terms and conditions of an Offer.

“Other Taxes” has the meaning specified in Section 2.14(b).

“Patriot Act” has the meaning specified in Section 9.14.

“Panel” means the Panel on Takeovers and Mergers.

“Participant Register” has the meaning specified in Section 9.07(e).
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“Participating Member State” means each state so described in any EMU Legislation.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated association, joint
venture, limited liability company or other entity, or a government or any political subdivision or agency thereof.

“Plan” means a Single Employer Plan or a Multiple Employer Plan.

“Pro Forma Basis” shall mean on a pro forma basis in accordance with GAAP and Regulation S-X of the Commission.

“Process Agent” has the meaning specified in Section 9.11(a).

“Quotation Day” means (a) with respect to any Eurocurrency Borrowing denominated in Dollars for any Interest Period, two Business Days before
the first day of such Interest Period and (b) with respect to any Eurocurrency Borrowing denominated in Sterling for any Interest Period, the first day of such
Interest Period.

“Reference Banks” means the Joint Bookrunners.

“Register” has the meaning specified in Section 9.07(d).

“Regulation A” means Regulation A of the Board, as in effect from time to time.

“Regulation U” means Regulation U of the Board, as in effect from time to time.

“Relevant Currency Equivalent” shall mean the Dollar Equivalent or each Alternate Currency Equivalent, as applicable.

“Required Lenders” means at any time Lenders having Advances and unused Commitments representing more than 50% of the sum of the aggregate
Advances and unused Commitments at such time.

“Scheme” means any scheme of arrangement to be proposed by the Target to its shareholders under Part 26 of the Companies Act 2006 in
connection with the Scheme Acquisition, as such scheme may from time to time be amended, added to, revised, renewed or varied, including by the making
available of any alternative consideration under such scheme, as permitted by this Agreement.

“Scheme Acquisition” means the acquisition by the Bidder of Target Shares, to be effected by way of an arrangement under Part 26 of the
Companies Act 2006 and, if applicable, the surrender or cancellation of options and awards over Target Shares.

“Scheme Circular” means a document to be issued by or on behalf of the Target to shareholders of the Target setting out the proposals for a Scheme
stating the recommendation of the Scheme Acquisition and the relevant Scheme to the shareholders of the Target by the board of directors of the Target which is
consistent in all material respects with the terms of the
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Scheme Press Release, except as those terms may from time to time be amended, added to, revised, renewed or varied as permitted by this Agreement.

“Scheme Costs” means all costs, fees (including any arrangement, upfront or other fees payable to any Agent or Lender in connection with this
Agreement) and expenses (including taxes thereon) and all stamp, documentary, registration or similar taxes and duties payable by or incurred by or on behalf of
the Bidder or the Target Group in connection with any Scheme and the surrender or cancellation of options or awards over Target Shares including, without
limitation, the preparation and negotiation of and entry into the necessary financing documents and all other documentation in relation to any Scheme and the
surrender or cancellation of options or awards over Target Shares, the financing of the Scheme Acquisition and the refinancing of indebtedness of the members of
the Target Group.

“Scheme Documents” means any Scheme Press Release, any Scheme Circular and any other document designated as a “Scheme Document” by
Kraft.

“Scheme Effective Date” means the date on which a Scheme becomes effective.

“Scheme Press Release” means a press announcement to be released by or on behalf of the Target and the Bidder (or on its behalf) to announce the
terms of a Scheme.

“Single Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) of ERISA, that (a) is maintained for employees of any
Borrower or any ERISA Affiliate and no Person other than such Borrower and the ERISA Affiliates or (b) was so maintained and in respect of which such
Borrower or any ERISA Affiliate could have liability under Section 4069 of ERISA in the event such plan has been or were to be terminated.

“Spot Rate” has the meaning specified in Section 1.04.

“Standard & Poor’s” means Standard & Poor’s Ratings Services.

“Sterling” or “£” means the lawful currency of the United Kingdom.

“Sterling Equivalent” means, on any date of determination, (a) with respect to any amount in Sterling, such amount and (b) with respect to any
amount in Euros or Dollars, the equivalent in Sterling of such amount, determined by the Administrative Agent pursuant to Section 1.04 using the Spot Rate with
respect to Euros or Dollars, as applicable, at the time in effect for such amount under the provisions of such Section.

“Subsidiary” of any Person means any Person of which (or in which) more than 50% of the outstanding capital stock having voting power to elect a
majority of the Board of Directors of such corporation (irrespective of whether at the time capital stock of any other class or classes of such corporation shall or
might have voting power upon the occurrence of any contingency) is at the time directly or indirectly owned or controlled by such Person, by such Person and
one or more of its other Subsidiaries or by one or more of such Person’s other Subsidiaries.

“Target” means Cadbury, plc.
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“TARGET Day” means any day or which the Trans-European Automated Realtime Gross Settlement Express Transfer payment system is open for
settlement of payments in Euros.

“Target Group” means the Target and its Subsidiaries.

“Target Shares” means the issued or unconditionally allotted share capital in the Target and any further shares in the capital of the Target which may
be issued or unconditionally allotted pursuant to the exercise of any outstanding subscription or conversion rights or otherwise.

“Taxes” has the meaning specified in Section 2.14(a).

“Test Period” shall mean the period of four consecutive fiscal quarters of Kraft most recently ended (taken as one accounting period).

“Total Leverage Ratio” shall mean, at any date of determination, the ratio of Consolidated Indebtedness on such date to Consolidated EBITDA for
the Test Period then most recently ended.

“Unconditional Date” means the date on which an Offer becomes, or is declared to be, unconditional in all respects.

SECTION 1.02. Computation of Time Periods. In this Agreement in the computation of periods of time from a specified date to a later specified
date, the word “from” means “from and including” and the words “to” and “until” each mean “to but excluding.”

SECTION 1.03. Accounting Terms. All accounting terms not specifically defined herein shall be construed in accordance with accounting principles
generally accepted in the United States of America (subject to the exceptions set forth in this Section 1.03, “GAAP”), except that if there has been a material
change in an accounting principle affecting the definition of an accounting term as compared to that applied in the preparation of the financial statements of Kraft
as of and for the year ended December 31, 2008, then such new accounting principle shall not be used in the determination of the amount associated with that
accounting term. A material change in an accounting principle is one that, in the year of its adoption, changes the amount associated with the relevant accounting
term for any quarter in such year by more than 10%. For purposes of determining Consolidated EBITDA on a Pro Forma Basis to give effect to the Acquisition, it
is understood that the Target’s financial information is reported on a semi-annual basis and not in accordance with GAAP and that any determination of
Consolidated EBITDA on a Pro Forma Basis to include the results of the Target Group will be prepared by Kraft in good faith based upon the information
available to Kraft at such time.

SECTION 1.04. Currency Equivalents Generally.

(a) Any amount specified herein (other than in Sections 2.01, 2.10 and 9.07(a)(iii)) or in any Note or Designation Agreement to be in Dollars shall
also include the equivalent of such amount in Sterling, Euros and such other currency other than Dollars, such
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equivalent amount thereof in the applicable currency to be determined by the Administrative Agent at such time on the basis of the Spot Rate for the purchase of
such currency with Dollars. The “Spot Rate” for a currency means the rate determined by the Administrative Agent to be the rate quoted by the Person acting in
such capacity as the spot rate for the purchase by such Person of such currency with another currency through its principal foreign exchange trading office at
approximately 11:00 A.M. (New York City time) on the date two Business Days prior to the date of such determination; provided that the Administrative Agent
may obtain such spot rate from another financial institution designated by the Administrative Agent if the Person acting in such capacity does not have as of the
date of determination a spot buying rate for any such currency.

(b) The Administrative Agent shall determine the Sterling Equivalent of any Borrowing denominated in Euros or Dollars as of (i) with respect to any
Eurocurrency Borrowing or EURIBOR Borrowing, the date of the commencement of the initial Interest Period therefor and as of the date of the commencement
of each subsequent Interest Period therefor and (ii) with respect to any Base Rate Borrowing, the first date of such Borrowing and the last Business Day of each
of March, June, September and December thereafter, in each case using the Spot Rate for the applicable currency in relation to Sterling in effect on the date that is
three Business Days prior to the applicable date specified in clause (i) or (ii) above, and each such amount shall be the Sterling Equivalent of such Borrowing
until the next required calculation thereof pursuant to this paragraph. The Administrative Agent shall notify Kraft and the Lenders of each calculation of the
Sterling Equivalent of each Borrowing.

ARTICLE II

Amounts and Terms of the Advances

SECTION 2.01. The Advances.

(a) Obligation To Make Advances. Each Lender severally agrees, on the terms and conditions hereinafter set forth, to make one or more Advances to
any Borrower in Sterling, Euros and/or Dollars from time to time on any Business Day during the period from and including the Unconditional Date (in the case
of an Offer Acquisition) or the Scheme Effective Date ( in the case of a Scheme Acquisition) to and including the date of termination of the Certain Funds Period
in an aggregate principal amount the Sterling Equivalent of which does not exceed such Lender’s Commitment at such time; provided, that, except as the
Administrative Agent may otherwise agree, Advances may be made on no more than fifteen (15) occasions.

(b) Amount of Borrowings. Each Borrowing shall be in an aggregate amount of (i) in the case of Advances denominated in Sterling, £50,000,000 or
an integral multiple of £1,000,000 in excess thereof, (ii) in the case of Advances denominated in Euros, €50,000,000 or an integral multiple of €1,000,000 in
excess thereof and (iii) in the case of Advances denominated in Dollars, $50,000,000 or an integral multiple of $1,000,000 in excess thereof.

(c) Type of Advances. Each Borrowing shall consist of Advances of the same Type made on the same day by the Lenders ratably according to their
respective Commitments. Amounts repaid in respect of Advances may not be reborrowed.
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SECTION 2.02. Making the Advances.

(a) Notice of Borrowing. Each Borrowing shall be made on notice, given not later than (x) in the case of a Eurocurrency Borrowing denominated in
Sterling or a EURIBOR Borrowing, 11:00 a.m. (London time) on the third Business Day prior to the date of the proposed Borrowing, (y) in the case of a
Eurocurrency Borrowing denominated in Dollars, 11:00 a.m. (New York City time) on the third Business Day prior to the date of the proposed Borrowing, or
(z) in the case of a Base Rate Borrowing, 9:00 a.m. (New York City time) on the Business Day of the proposed Borrowing, by the Borrower to the Administrative
Agent, which shall give to each Lender prompt notice thereof by telecopier. Each such notice of a Borrowing (a “Notice of Borrowing”) shall be by telephone,
confirmed immediately in writing, by registered mail, email or telecopier in substantially the form of Exhibit B hereto, specifying therein the requested:

(i) date of such Borrowing,

(ii) currency of such Borrowing,

(iii) Type of Advances comprising such Borrowing,

(iv) aggregate amount of such Borrowing, and

(v) in the case of a Borrowing consisting of Eurocurrency Advances or EURIBOR Advances, the initial Interest Period for each such Advance.
Notwithstanding anything herein to the contrary, no Borrower may select Eurocurrency Advances or EURIBOR Advances for any Borrowing if the
obligation of the Lenders to make Eurocurrency Advances or EURIBOR Advances shall then be suspended pursuant to Section 2.07(c) or 2.12.

(b) Funding Advances. Each Lender shall, (x) before 2:00 p.m. (London time) in the case of Advances denominated in Sterling or Euros and
(y) before 11:00 a.m. (New York City time) in the case of Advances denominated in Dollars, on the date of such Borrowing, make available for the account of its
Applicable Lending Office to the Administrative Agent, at the Administrative Agent Account, in same day funds and in Sterling in the case of Advances
denominated Sterling, in Euros in the case of Advances denominated in Euros and in Dollars in the case of Advances denominated in Dollars, such Lender’s
ratable portion of such Borrowing. Promptly after receipt of such funds by the Administrative Agent, and upon fulfillment of the applicable conditions set forth in
Article III, the Administrative Agent will make such funds available to the relevant Borrower at the address of the Administrative Agent referred to in
Section 9.02.

(c) Irrevocable Notice. Each Notice of Borrowing of any Borrower shall be irrevocable and binding on such Borrower. In the case of any Borrowing
that the related Notice of Borrowing specifies is to be comprised of Eurocurrency Advances or EURIBOR Advances, the Borrower requesting such Borrowing
shall indemnify each Lender against any loss, cost or expense incurred by such Lender as a result of any failure to fulfill on or before the date specified in such
Notice of Borrowing for such Borrowing the applicable conditions set forth in Article III, including, without limitation, any loss (excluding loss of anticipated
profits), cost or
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expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund the Advance to be made by such
Lender as part of such Borrowing when such Advance, as a result of such failure, is not made on such date.

(d) Lender’s Ratable Portion. Unless the Administrative Agent shall have received notice from a Lender prior to (x) in the case of any Borrowing
denominated in Sterling or Euros, 2:00 p.m. (London time) and (y) in the case of any Borrowing denominated in Dollars, 11:00 a.m. (New York City time) on the
day of any Borrowing that such Lender will not make available to the Administrative Agent such Lender’s ratable portion of such Borrowing, the Administrative
Agent may assume that such Lender has made such portion available to the Administrative Agent on the date of such Borrowing in accordance with
Section 2.02(b) and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower proposing such Borrowing on such date a
corresponding amount. If and to the extent that such Lender shall not have so made such ratable portion available to the Administrative Agent such Lender and
such Borrower severally agree to repay to the Administrative Agent forthwith on demand such corresponding amount in the applicable currency together with
interest thereon, for each day from the date such amount is made available to such Borrower until the date such amount is repaid to the Administrative Agent at:

(i) in the case of such Borrower, the higher of (A) the interest rate applicable at the time to Advances comprising such Borrowing and (B) the cost of
funds incurred by the Administrative Agent in respect of such amount, and

(ii) in the case of such Lender, the cost of funds incurred by the Administrative Agent in respect of such amount, which in the case of a Borrowing
denominated in Dollars shall be deemed to be the Federal Funds Effective Rate.

If such Lender shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall constitute such Lender’s Advance as part of such
Borrowing for purposes of this Agreement.

(e) Independent Lender Obligations. The failure of any Lender to make the Advance to be made by it as part of any Borrowing shall not relieve any
other Lender of its obligation, if any, hereunder to make its Advance on the date of such Borrowing, but no Lender shall be responsible for the failure of any other
Lender to make the Advance to be made by such other Lender on the date of any Borrowing.

SECTION 2.03. Repayment of Advances. Each Borrower shall repay to the Administrative Agent for the ratable account of each Lender on the
Maturity Date the unpaid principal amount of the Advances of such Lender then outstanding, such repayment to be made in Sterling in the case of Advances
denominated in Sterling, in Euros in the case of Advances denominated in Euros and in Dollars in the case of Advances denominated in Dollars.
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SECTION 2.04. Interest on Advances.

(a) Scheduled Interest. Each Borrower shall pay interest on the unpaid principal amount of each Advance owing by such Borrower to each Lender
from the date of such Advance until such principal amount shall be paid in full, at the following rates per annum:

(b) Advances Denominated in Sterling. In the case of Advances denominated in Sterling, at a rate per annum equal at all times during each Interest
Period for such Advance to the sum of (x) the LIBO Rate for such Interest Period for such Advance plus (y) if such Advance is made by a Lender from its
Eurocurrency Lending Office located in the United Kingdom or a Participating Member State, Mandatory Costs plus (z) the Applicable Interest Rate Margin in
effect from time to time, payable in arrears on the last day of such Interest Period and if such Interest Period has a duration of more than three months, on each
day that occurs during such Interest Period every three months from the first day of such Interest Period, and on the date such Advance shall be paid in full either
prior to or on the Maturity Date.

(c) Advances Denominated in Euros. In the case of Advances denominated in Euros, at a rate per annum equal at all times during each Interest
Period for such Advance to the sum of (x) the EURIBO Rate for such Interest Period plus (y) in the case such Advance is made by a Lender from its
Eurocurrency Lending Office located in the United Kingdom or a Participating Member State, Mandatory Costs plus (z) the Applicable Interest Rate Margin in
effect from time to time, payable in arrears on the last day of such Interest Period and if such Interest Period has a duration of more than three months, on each
day that occurs during such Interest Period every three months from the first day of such Interest Period, and on the date such Advance shall be paid in full either
prior to or on the Maturity Date.

(d) Advances Denominated in Dollars. In the case of Advances denominated in Dollars:

(i) (x) during such periods as such Advance is a Base Rate Advance, a rate per annum equal at all times to the sum of (1) the Base Rate in
effect from time to time plus (2) the Applicable Interest Rate Margin in effect from time to time, payable in arrears quarterly on the last day of each
of March, June, September and December, and on the date such Base Rate Advance shall be Converted or paid in full either prior to or on the
Maturity Date; or

(ii) (y) during such periods as such Advance is a Eurocurrency Advance, a rate per annum equal at all times during each Interest Period for
such Advance to the sum of (1) the LIBO Rate for such Interest Period for such Advance plus (2) the Applicable Interest Rate Margin in effect from
time to time, payable in arrears on the last day of such Interest Period and, if such Interest Period has a duration of more than three months, on each
day that occurs during such Interest Period every three months from the first day of such Interest Period, and on the date such Eurocurrency Advance
shall be Converted or paid in full either prior to or on the Maturity Date.

(e) Default Interest. Upon the occurrence and during the continuance of an Event of Default, each Borrower shall pay interest on the unpaid principal
amount of each Advance owing to each Lender, payable in arrears on the dates referred to in Section 2.04(b),
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Section 2.04(c) or Section 2.04(d), as applicable, at a rate per annum equal at all times to 1% per annum above the rate per annum required to be paid on such
Advance.

SECTION 2.05. Additional Interest on Eurocurrency Advances Denominated in Dollars. Each Borrower shall pay to each Lender, so long as such
Lender shall be required under regulations of the Board to maintain reserves with respect to liabilities or assets consisting of or including Eurocurrency
Liabilities, additional interest on the unpaid principal amount of each Eurocurrency Advance denominated in Dollars of such Lender to such Borrower, from the
date of such Advance until such principal amount is paid in full, at an interest rate per annum equal at all times to the remainder obtained by subtracting (i) the
LIBO Rate for the Interest Period for such Advance from (ii) the rate obtained by dividing such LIBO Rate by a percentage equal to 100% minus the
Eurocurrency Rate Reserve Percentage of such Lender for such Interest Period, payable on each date on which interest is payable on such Advance. Such
additional interest shall be determined by such Lender and notified to Kraft through the Administrative Agent.

SECTION 2.06. Conversion of Advances.

(a) Conversion upon Absence of Interest Period. If any Borrower (or Kraft on behalf of any other Borrower) shall fail to select the duration of any
Interest Period for any Eurocurrency Advances or EURIBOR Advances in accordance with the provisions contained in the definition of the term “Interest
Period,” the Administrative Agent will forthwith so notify such Borrower, Kraft and the Lenders and such Advances will automatically, on the date of Borrowing
or on last day of the then existing Interest Period therefor, as applicable, (i) in the case of a Eurocurrency Advance denominated in Sterling, be made as or
Convert to a Eurocurrency Advance with an Interest Period of one month, (ii) in the case of a Eurocurrency Advance denominated in Dollars, be made as or
Convert to a Base Rate Advance and (iii) in the case of a EURIBOR Advance, be made as or Convert to a EURIBOR Advance with an Interest Period of seven
days.

(b) Conversion upon Event of Default. Upon the occurrence and during the continuance of any Event of Default under Section 6.01(a) or (e), the
Administrative Agent or the Required Lenders may elect that (i) each Eurocurrency Advance denominated in Sterling be, on the last day of the then existing
Interest Period therefor, Converted into a Eurocurrency Advance with an Interest Period of one month, (ii) each Eurocurrency Advance denominated in Dollars
be, on the last day of the then existing Interest Period therefor, Converted into a Base Rate Advance, (iii) each EURIBOR Advance be, on the last day of the then
existing Interest Period therefor, Converted into a EURIBOR Advance with an Interest Period of seven days and (iv) the obligation of the Lenders to Convert
Base Rate Advances into Eurocurrency Advances denominated in Dollars be suspended.

(c) Voluntary Conversion. Subject to the provisions of Sections 2.07(c) and 2.12, any Borrower may Convert all of such Borrower’s Base Rate
Advances constituting the same Borrowing into Eurocurrency Advances denominated in Dollars on any Business Day or all of such Borrower’s Eurocurrency
Advances denominated in Dollars constituting the same Borrowing into Base Rate Advances on any Business Day, upon notice given to the Administrative Agent
not later than 11:00 a.m. (New York City time) on the third Business Day prior to the date of the proposed Conversion; provided, however, that the Conversion of
a Eurocurrency Advance
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denominated in Dollars into a Base Rate Advance may be made on, and only on, the last day of an Interest Period for such Eurocurrency Advance. No
Eurocurrency Advance denominated in Sterling or EURIBOR Advance may be Converted into an Advance of any other Type. Each such notice of a Conversion
shall, within the restrictions specified above, specify

(i) the date of such Conversion;

(ii) the Advances to be Converted; and

(iii) if such Conversion is into a Eurocurrency Advance, the duration of the Interest Period for each such Advance.

SECTION 2.07. LIBO Rate and EURIBO Rate Determination.

(a) Methods to Determine LIBO Rate and EURIBO Rate. The Administrative Agent shall determine the applicable LIBO Rate or EURIBO Rate by
using the methods described in the definition of the term “LIBO Rate” or “EURIBO Rate”, as applicable, and shall give prompt notice to Kraft and the Lenders of
each such LIBO Rate or EURIBO Rate.

(b) Role of Reference Banks. In the event that the LIBO Rate or EURIBO Rate cannot be determined by the method described in clause (a) of the
definition of “LIBO Rate” or “EURIBO Rate”, respectively, each Reference Bank agrees to furnish to the Administrative Agent timely information for the
purpose of determining the LIBO Rate or the EURIBO Rate in accordance with the method described in clause (b) of the applicable definition thereof. If any one
or more of the Reference Banks shall not furnish such timely information to the Administrative Agent for the purpose of determining a LIBO Rate or EURIBO
Rate, the Administrative Agent shall determine such interest rate on the basis of timely information furnished by the remaining Reference Banks. If fewer than
two Reference Banks furnish timely information to the Administrative Agent for determining the LIBO Rate or EURIBO Rate for any applicable Advance, then:

(i) the Administrative Agent shall forthwith notify Kraft and the Lenders that the interest rate cannot be determined for such Eurocurrency Advance
or EURIBOR Advance;

(ii) with respect to each Eurocurrency Advance denominated in Dollars, such Advance will, on the last day of the then existing Interest Period
therefor, be prepaid by the Borrower or be automatically Converted into a Base Rate Advance;

(iii) if such Advance is a Eurocurrency Advance denominated in Sterling or a EURIBOR Advance, then (x) within 15 days after any notice is
delivered to Kraft pursuant to clause (i) above, the Administrative Agent and Kraft shall enter into negotiations in good faith with a view to agreeing to an
alternative interest rate acceptable to Kraft and the Lenders to make or maintain Advances for the portion of the then existing Interest Period from and after
the date specified in such notice as the first date for which the applicable interest rate ceases to be determinable and ending on the last day of such Interest
Period and (y) if, at the expiration of 20 days from the giving of notice pursuant to clause

 
24



(i), the Administrative Agent and Kraft shall not have reached an agreement, then such Advances held by each Lender will bear interest at a rate per annum
specified in good faith by such Lender in a certificate (which sets out the details of the computation of the relevant rate) to represent its cost of funds
therefor plus the Applicable Interest Rate Margin for such Type of Advance; and

(iv) the obligation of the Lenders to make Eurocurrency Advances or EURIBOR Advances, or to Convert Base Rate Advances into Eurocurrency
Advances denominated in Dollars, as applicable, shall be suspended until the Administrative Agent shall notify Kraft and the Lenders that the
circumstances causing such suspension no longer exist.

The Administrative Agent shall give prompt notice to Kraft and the Lenders of the applicable interest rate determined by the Administrative Agent for purposes
of Section 2.04(b), (c) or (d), and the rate, if any, furnished by each Reference Bank for the purpose of determining the interest rate under Section 2.04(b), (c) or
(d(ii)) or the applicable LIBO Rate or EURIBO Rate.

(c) Inadequate LIBO Rate or EURIBO Rate. If, with respect to any Eurocurrency Advances or EURIBOR Advances, the Required Lenders notify
the Administrative Agent that (i) they are unable to obtain matching deposits in (x) the London interbank market at or about 11:00 a.m. (London time) in the case
of Eurocurrency Advances, or (y) the European interbank market at or about 11:00 a.m. (Brussels time) in the case of EURIBOR Advances, in each case on the
second Business Day before the making of a Borrowing in sufficient amounts to fund their respective Eurocurrency Advances or EURIBOR Advances as a part of
such Borrowing during the Interest Period therefor or (ii) the LIBO Rate or EURIBO Rate for any Interest Period for such Advances will not adequately reflect
the cost to such Required Lenders of making, funding or maintaining their respective Eurocurrency Advances or EURIBOR Advances for such Interest Period
(and in the case of this clause (ii), each such Lender shall certify its cost of funds for each Interest Period to the Administrative Agent and Kraft as soon as
practicable, but in any event not later than 10 Business Days after the last day of such Interest Period), then in each case:

(i) the Administrative Agent shall forthwith so notify Kraft and the Lenders;

(ii) with respect to each Eurocurrency Advance denominated in Dollars, such Advance will, on the last day of the then existing Interest Period
therefor, be prepaid by the Borrower or be automatically Converted into a Base Rate Advance;

(iii) if such Advance is a Eurocurrency Advance denominated in Sterling or a EURIBOR Advance, then (x) within 15 days after any notice is
delivered to Kraft pursuant to clause (i) above, the Administrative Agent and Kraft shall enter into negotiations in good faith with a view to agreeing to an
alternative interest rate acceptable to Kraft and the Lenders to make or maintain Advances for the portion of the then existing Interest Period from and after
the date specified in such notice as the first date for which the applicable interest rate ceases to be determinable and ending on the last day of such Interest
Period and (y) if, at the expiration of 20 days from the giving of notice pursuant to clause (i), the Administrative Agent and Kraft shall not have reached an
agreement, then such
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Advances held by each Lender will bear interest at a rate per annum specified in good faith by such Lender in a certificate (which sets out the details of the
computation of the relevant rate) to represent its cost of funds therefor plus the Applicable Interest Rate Margin for such Type of Advance; and

(iv) the obligation of the Lenders to make Eurocurrency Advances or EURIBOR Advances, or to Convert Base Rate Advances into Eurocurrency
Advances denominated in Dollars, as applicable, shall be suspended until the Administrative Agent shall notify Kraft and the Lenders that the
circumstances causing such suspension no longer exist.

SECTION 2.08. Fees.

(a) Ticking Fee. Kraft agrees to pay to the Administrative Agent, in Sterling, for the account of each Lender, a ticking fee, which shall accrue daily at
the rate of 0.50% per annum, on such Lender’s Commitment, during the period from and including the date hereof to but excluding the date that is the earlier to
occur of (i) the date on which such Commitment terminates and (ii) the Initial Advance Date, payable in full on such earlier date.

(b) Commitment Fee. Kraft agrees to pay to the Administrative Agent, in Sterling, for the account of each Lender, a commitment fee, which shall
accrue daily at the rate of 0.50% per annum, on such Lender’s unused Commitment, during the period from and including the Initial Advance Date to but
excluding the date on which such Commitment terminates, in each case payable on the last Business Day of each March, June, September and December and, if
applicable, upon the termination of each Lender’s Commitment.

(c) Duration Fees. On each date set forth in the table below, Kraft agrees to pay to the Administrative Agent, in Sterling, for the account of each
Lender, a duration fee in an amount equal to the percentage set forth in the table below opposite such date of such Lender’s outstanding Advances and unused
Commitments on such date:
 

Date Following the
Closing Date   

Duration Fee
Percentage  

90 days   0.75% 
180 days   1.25% 
270 days   1.75% 

(d) Other Fees. Kraft shall pay to the Administrative Agent, for its own account or for the accounts of the Joint Lead Arrangers or Lenders, as
applicable, such fees, and at such times, as shall have been separately agreed between Kraft and the Administrative Agent or the Joint Lead Arrangers.
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SECTION 2.09. Optional and Mandatory Termination or Reduction of Commitments.

(a) Optional Termination or Reduction of Commitments. Kraft shall have the right, upon at least three Business Days’ notice to the Administrative
Agent, to terminate in whole or reduce ratably in part the unused portions of the respective Commitments of the Lenders; provided that each partial reduction
shall be in the aggregate amount of no less than £50,000,000 or the remaining balance if less than £50,000,000.

(b) Mandatory Termination or Reduction of Commitments. Unless previously terminated, the Commitment of each Lender shall terminate at 5:00
p.m. (New York City time) on the last day of the Certain Funds Period. If (i) at any time during the period commencing on the Effective Date and ending on the
last day of the Certain Funds Period (x) Kraft or any of its wholly-owned Subsidiaries receives Net Cash Proceeds from any Debt Issuance, (y) Kraft receives Net
Cash Proceeds from any Equity Capital Markets Transaction or (z) Kraft or any of its Major Subsidiaries receives Net Cash Proceeds from any Asset Sale,
Casualty or Condemnation, in each case that would be required to be applied to prepay Advances pursuant to Section 2.10(b) (the amount of such Net Cash
Proceeds required to be so applied being called the “Required Prepayment Amount”), and (ii) on the date such Net Cash Proceeds are applied to prepay Advances
pursuant to Section 2.10(b), the Required Prepayment Amount exceeds the aggregate amount of Advances outstanding on such date, Kraft shall by notice to the
Administrative Agent reduce, on a pro rata basis, the unused Commitments of the Lenders by an aggregate amount equal to such excess.

SECTION 2.10. Optional and Mandatory Prepayments of Advances.

(a) Optional Prepayments. Each Borrower may, in the case of any Eurocurrency Advance or EURIBOR Advance, upon at least five Business Days’
notice to the Administrative Agent or, in the case of any Base Rate Advance, upon notice given to the Administrative Agent not later than 9:00 a.m. (New York
City time) on the date of the proposed prepayment, in each case stating the proposed date and aggregate principal amount of the prepayment, and if such notice is
given such Borrower shall, permanently prepay the outstanding principal amount of the Advances comprising part of the same Borrowing in whole or ratably in
part, together with accrued interest to the date of such prepayment on the principal amount prepaid; provided, however, that (x) each partial prepayment shall be
in an aggregate principal amount of no less than £50,000,000 in the case of Advances denominated in Sterling, €50,000,000 in the case of Advances denominated
in Euros, $50,000,000 in the case of Advances denominated in Dollars or, in each case, the remaining balance if less and (y) in the event of any such prepayment
of a Eurocurrency Advance or EURIBOR Advance, such Borrower shall be obligated to reimburse the Lenders in respect thereof pursuant to Section 9.04(b).
Kraft may determine to which Borrowing or Borrowings each prepayment of outstanding Advances pursuant to this Section 2.10(a) shall be allocated.

(b) Mandatory Prepayments. Within five Business Days after the receipt by:

(i) Kraft or any of its wholly-owned Subsidiaries of Net Cash Proceeds from any Debt Issuance, the Borrowers shall permanently prepay the
Advances in an aggregate amount equal to 100% of such Net Cash Proceeds; or
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(ii) Kraft of Net Cash Proceeds from any Equity Capital Markets Transaction, Kraft shall permanently prepay the Advances in an aggregate amount
equal to 100% of such Net Cash Proceeds; or

(iii) Kraft or any of its Major Subsidiaries of Net Cash Proceeds from any Asset Sale (other than (x) Net Cash Proceeds of any Exempted Asset Sale,
(y) up to $1,000,000,000 in the aggregate of Net Cash Proceeds from other Asset Sales consummated pursuant to any agreement entered into on or prior to
the Closing Date and (z) up to $500,000,000 in the aggregate of Net Cash Proceeds from other Asset Sales consummated pursuant to any agreement
entered into after the Closing Date), Casualty or Condemnation, Kraft shall permanently prepay the Advances in an aggregate amount equal to 100% of
such Net Cash Proceeds, provided, that so long as no Default shall have occurred and be continuing, Kraft or such Major Subsidiary may reinvest all or any
portion of such Net Cash Proceeds from any Casualty or Condemnation in long-term assets useful to the business of Kraft or any Subsidiary, provided, that
such reinvestment is consummated within 12 months of the date of receipt of such Net Cash Proceeds, or, in the event such reinvestment is committed to in
writing by Kraft or such Major Subsidiary within such 12-month period, such Net Cash Proceeds are used to consummate such reinvestment within 18
months of the receipt thereof,

and each prepayment of outstanding Advances pursuant to this Section 2.10(b) shall be without penalty or premium (other than any obligation to reimburse the
Lenders pursuant to Section 9.04(b)). Kraft may determine to which Borrowing or Borrowings each prepayment of outstanding Advances pursuant to this
Section 2.10(b) shall be allocated, provided, that any such allocated prepayment shall be applied on a pro rata basis among the Lenders having made any of such
Advances.

SECTION 2.11. Increased Costs.

(a) Costs from Change in Law or Authorities. If, due to either (i) the introduction of or any change (other than any change by way of imposition or
increase of reserve requirements to the extent such change is included in the Eurocurrency Rate Reserve Percentage) in or in the interpretation of any law or
regulation or (ii) the compliance with any guideline or request from any central bank or other governmental authority (whether or not having the force of law),
there shall be any increase in the cost to any Lender of agreeing to make or making, funding or maintaining Eurocurrency Advances or EURIBOR Advances
(excluding for purposes of this Section 2.11 any such increased costs resulting from (i) Taxes or Other Taxes (as to which Section 2.14 shall govern) and
(ii) changes in the basis of taxation of overall net income or overall gross income by the United States or by the foreign jurisdiction or state under the laws of
which such Lender is organized or has its Applicable Lending Office or any political subdivision thereof), including as a result in the failure of the Mandatory
Cost, as calculated hereunder, to reimburse any Lender the cost to such Lender of making or funding such Advances from its Eurocurrency Lending Office
located in the United Kingdom or a Participating Member State or of complying with the requirements of the Bank of England and/or the Financial Services
Authority or the European Central Bank in relation to its making funding or maintaining Eurocurrency Advances or EURIBOR Advances, then the Borrower of
the affected Advances shall from time to time, upon demand by such Lender (with a copy of such demand to the Administrative
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Agent), pay to the Administrative Agent for the account of such Lender additional amounts sufficient to compensate such Lender for such increased cost;
provided, however, that before making any such demand, each Lender agrees to use reasonable efforts (consistent with its internal policy and legal and regulatory
restrictions) to designate a different Applicable Lending Office if the making of such a designation would avoid the need for, or reduce the amount of, such
increased cost and would not, in the reasonable judgment of such Lender, be otherwise disadvantageous to such Lender. A certificate as to the amount of such
increased cost, submitted to Kraft, such Borrower and the Administrative Agent by such Lender, shall be conclusive and binding for all purposes, absent manifest
error.

(b) Reduction in Lender’s Rate of Return. In the event that, after the date hereof, the implementation of or any change in any law or regulation, or
any guideline or directive (whether or not having the force of law) or the interpretation or administration thereof by any central bank or other authority charged
with the administration thereof, imposes, modifies or deems applicable any capital adequacy or similar requirement (including, without limitation, a request or
requirement which affects the manner in which any Lender allocates capital resources to its Commitments, including its obligations hereunder) and as a result
thereof, in the sole opinion of such Lender, the rate of return on such Lender’s capital as a consequence of its obligations hereunder is reduced to a level below
that which such Lender could have achieved but for such circumstances, but reduced to the extent that Borrowings are outstanding from time to time, then in each
such case, upon demand from time to time Kraft shall pay to such Lender such additional amount or amounts as shall compensate such Lender for such reduction
in rate of return. A certificate of such Lender as to any such additional amount or amounts shall be conclusive and binding for all purposes, absent manifest error.
Except as provided below, in determining any such amount or amounts each Lender may use any reasonable averaging and attribution methods. Notwithstanding
the foregoing, each Lender shall take all reasonable actions to avoid the imposition of, or reduce the amounts of, such increased costs, provided that such actions,
in the reasonable judgment of such Lender, will not be otherwise disadvantageous to such Lender, and, to the extent possible, each Lender will calculate such
increased costs based upon the capital requirements for its Advances and unused Commitment hereunder and not upon the average or general capital requirements
imposed upon such Lender.

SECTION 2.12. Illegality. Notwithstanding any other provision of this Agreement, if any Lender shall notify the Administrative Agent that the
introduction of or any change in, or in the interpretation of, any law or regulation makes it unlawful, or any central bank or other governmental authority asserts
that it is unlawful, for any Lender or its Eurocurrency Lending Office to perform its obligations hereunder to make Eurocurrency Advances or EURIBOR
Advances or to fund or maintain Eurocurrency Advances or EURIBOR Advances, (a) each Eurocurrency Advance of such Lender denominated in Dollars will
automatically, upon such demand, be Converted into a Base Rate Advance that bears interest at the rate set forth in Section 2.04(a)(iii)(x), (b) each applicable
Borrower shall repay that Lender’s portion of each Eurocurrency Advance denominated in Sterling or EURIBOR Advance, as applicable, on the last day of the
current Interest Period for such Advance or, if earlier, the date specified by such Lender in its notice to the Administrative Agent (being no earlier than the last
day of any applicable grace period allowed by law) and (c) the obligation of the Lenders to make Eurocurrency Advances or EURIBOR Advances, or to Convert
Base Rate Advances into Eurocurrency
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Advances denominated in Dollars, as applicable, shall be suspended, in each case, until the Administrative Agent shall notify Kraft and the Lenders that the
circumstances causing such suspension no longer exist; provided, however, that before making any such demand, each Lender agrees to use reasonable efforts
(consistent with its internal policy and legal and regulatory restrictions) to designate a different Eurocurrency Lending Office if the making of such a designation
would allow such Lender or its Eurocurrency Lending Office to continue to perform its obligations to make Eurocurrency Advances or EURIBOR Advances or to
continue to fund or maintain Eurocurrency Advances or EURIBOR Advances, as applicable, and would not, in the judgment of such Lender, be otherwise
disadvantageous to such Lender.

SECTION 2.13. Payments and Computations.

(a) Time and Distribution of Payments. Kraft and each Borrower shall make each payment hereunder, without set-off or counterclaim, not later than
11:00 a.m. (New York City time) on the day when due to the Administrative Agent at the Administrative Agent Account in same day funds and in Sterling, Euros
and Dollars with respect to payments made in connection with Advances denominated in Sterling, Euros or Dollars, respectively. The Administrative Agent will
promptly thereafter cause to be distributed like funds relating to the payment of principal or interest or commitment fees ratably (other than amounts payable
pursuant to Section 2.11, 2.14 or 9.04(b)) to the Lenders for the accounts of their respective Applicable Lending Offices, and like funds relating to the payment of
any other amount payable to any Lender to such Lender for the account of its Applicable Lending Office, in each case to be applied in accordance with the terms
of this Agreement. From and after the effective date of an Assignment and Acceptance pursuant to Section 9.07, the Administrative Agent shall make all
payments hereunder in respect of the interest assigned thereby to the Lender assignee thereunder, and the parties to such Assignment and Acceptance shall make
all appropriate adjustments in such payments for periods prior to such effective date directly between themselves.

(b) Computation of Interest and Fees. All computations of interest based on the Base Rate, the Administrative Agent’s prime rate or based on
Advances denominated in Sterling shall be made by the Administrative Agent on the basis of a year of 365 (or 366 days in a leap year, except in the case of
Advances denominated in Sterling), and all computations of interest based on the LIBO Rate for Advances denominated in Dollars, the EURIBO Rate or the
Federal Funds Effective Rate and of commitment fees shall be made by the Administrative Agent and all computations of interest pursuant to Section 2.05 shall
be made by a Lender, on the basis of a year of 360 days, in each case for the actual number of days (including the first day but excluding the last day) occurring in
the period for which such interest or commitment fees are payable. Each determination by the Administrative Agent (or, in the case of Section 2.05 by a Lender),
of an interest rate hereunder shall be conclusive and binding for all purposes, absent manifest error.

(c) Payment Due Dates. Whenever any payment hereunder shall be stated to be due on a day other than a Business Day, such payment shall be made
on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of payment of interest or commitment fee, as
the case may be; provided, however, that if such extension would cause payment of interest on or principal of Eurocurrency Advances or EURIBOR
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Advances to be made in the next following calendar month, such payment shall be made on the immediately preceding Business Day.

(d) Presumption of Borrower Payment. Unless the Administrative Agent receives notice from any Borrower prior to the date on which any payment
is due to the Lenders hereunder that such Borrower will not make such payment in full, the Administrative Agent may assume that such Borrower has made such
payment in full to the Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each
Lender on such due date an amount equal to the amount then due such Lender. If and to the extent such Borrower has not made such payment in full to the
Administrative Agent, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest
thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent, at the
cost of funds incurred by the Administrative Agent in respect of such amount, which in the case of an amount denominated in Dollars shall be deemed to be the
Federal Funds Effective Rate.

SECTION 2.14. Taxes.

(a) Any and all payments by each Borrower and Kraft hereunder or under any Note shall be made, in accordance with Section 2.13, free and clear of
and without deduction for any and all present or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities (including penalties, interest,
additions to taxes and expenses) with respect thereto, excluding, (i) in the case of each Lender and the Administrative Agent, taxes imposed on its net income, and
franchise taxes imposed on it, by the jurisdiction under the laws of which such Lender or the Administrative Agent (as the case may be) is organized or any
political subdivision thereof, (ii) in the case of each Lender, taxes imposed on its net income, and franchise taxes imposed on it, by the jurisdiction of such
Lender’s Applicable Lending Office or any political subdivision thereof, (iii) in the case of each Lender and the Administrative Agent, taxes imposed on its net
income, franchise taxes imposed on it, and any tax imposed by means of withholding to the extent such tax is imposed solely as a result of a present or former
connection (other than a connection arising from such Lender or the Administrative Agent having executed, delivered, enforced, become a party to, performed its
obligations, received payments, received or perfected a security interest under, and/or engaged in any other transaction pursuant to this Agreement or a Note)
between the Lender or the Administrative Agent, as the case may be, and the taxing jurisdiction, and (iv) in the case of each Lender and the Administrative
Agent, any Home Jurisdiction U.S. Withholding Tax to the extent that such tax is imposed with respect to any payments pursuant to any law in effect at the time
such Lender becomes a party hereto (or changes its Applicable Lending Office), except (A) to the extent of the additional amounts in respect of such taxes under
this Section 2.14 to which such Lender’s assignor (if any) or such Lender’s prior Applicable Lending Office (if any) was entitled, immediately prior to such
assignment or change in its Applicable Lending Office or (B) such Lender becomes a party hereto pursuant to an Assignment and Acceptance upon the demand of
Kraft (all taxes, levies, imposts, deductions, charges, withholdings and liabilities in respect of payments by each Borrower and Kraft hereunder or under any Note,
other than taxes referred to in this Section 2.14(a)(i), (ii), (iii) or (iv), are referred to herein as “Taxes”). If any applicable withholding agent shall be required by
law to deduct any
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Taxes from or in respect of any sum payable hereunder or under any Note to any Lender or the Administrative Agent, (i) the sum payable by Kraft or the
applicable Borrower shall be increased as may be necessary so that after all required deductions (including deductions applicable to additional sums payable
under this Section 2.14) have been made, such Lender or the Administrative Agent (as the case may be) receives an amount equal to the sum it would have
received had no such deductions been made, (ii) the applicable withholding agent shall make such deductions and (iii) the applicable withholding agent shall pay
the full amount deducted to the relevant taxation authority or other authority in accordance with applicable law.

(b) In addition, each Borrower or Kraft shall pay any present or future stamp or documentary taxes or any other excise or property taxes, charges,
irrecoverable value-added tax or similar levies (other than Taxes, or taxes referred to in Section 2.14(a)(i) to (iv)) that arise from any payment made hereunder or
from the execution, delivery or registration of, performing under, or otherwise with respect to, this Agreement or a Note other than any such taxes imposed by
reason of an Assignment and Acceptance (hereinafter referred to as “Other Taxes”).

(c) Each Borrower and Kraft shall indemnify each Lender and the Administrative Agent for and hold it harmless against the full amount of Taxes or
Other Taxes (including, without limitation, Taxes and Other Taxes imposed by any jurisdiction on amounts payable under this Section 2.14) payable by such
Lender or the Administrative Agent (as the case may be), and any liability (including penalties, interest, additions to taxes and expenses) arising therefrom or with
respect thereto, whether or not such Taxes or Other Taxes were correctly or legally asserted. This indemnification shall be made within 30 days from the date such
Lender or the Administrative Agent (as the case may be), makes written demand therefor.

(d) Within 30 days after the date of any payment of Taxes or Other Taxes, each Borrower and Kraft shall furnish to the Administrative Agent, at its
address referred to in Section 9.02, the original or a certified copy of a receipt evidencing such payment. If any Borrower or Kraft determines that no Taxes are
payable in respect thereof, such Borrower or Kraft shall, at the request of the Administrative Agent, furnish or cause the payor to furnish, the Administrative
Agent and each Lender an opinion of counsel reasonably acceptable to the Administrative Agent, stating that such payment is exempt from Taxes.

(e) Each Lender, on or prior to the date of its execution and delivery of this Agreement in the case of each Initial Lender and on the date of the
Assignment and Acceptance pursuant to which it becomes a Lender in the case of each other Lender, shall provide each of the Administrative Agent, Kraft and
each applicable Borrower with any form or certificate that is required by any United States federal taxing authority to certify such Lender’s entitlement to any
applicable exemption from , or reduction in, Home Jurisdiction U.S. Withholding Tax in respect of any payments hereunder or under any Note (including, if
applicable, two original Internal Revenue Service Forms W-9, W-8BEN or W-8ECI, as appropriate, or any successor or other form prescribed by the Internal
Revenue Service or to the extent a Non-U.S. Lender is not the beneficial owner (for example, where the Non-U.S. Lender is a partnership or participating Lender
granting a typical participation), two original Internal Revenue Service Form W-8IMY, accompanied by any applicable certification documents from each
beneficial owner) and any other documentation reasonably requested by Kraft, the applicable Borrower or the Administrative Agent. Thereafter each such Lender
shall provide additional forms or certificates (i) to the
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extent a form or certificate previously provided has become inaccurate or invalid or has otherwise ceased to be effective or (ii) as requested in writing by Kraft,
the Administrative Agent or such Borrower or, if such Lender no longer qualifies for the applicable exemption from, or reduction in, Home Jurisdiction U.S.
Withholding Tax, promptly notify the Administrative Agent and Kraft or such Borrower of its inability to do so. Unless such Borrower, Kraft and the
Administrative Agent have received forms or other documents from each Lender satisfactory to them indicating that payments hereunder or under any Note are
not subject to Home Jurisdiction U.S. Withholding Taxes or are subject to Home Jurisdiction U.S. Withholding Taxes at a rate reduced by an applicable tax treaty,
such Borrower, Kraft or the Administrative Agent shall withhold such taxes from such payments at the applicable statutory rate in the case of payments to or for
such Lender and such Borrower or Kraft shall pay additional amounts to the extent required by paragraph (a) of this Section 2.14 (subject to the exceptions
contained in this Section 2.14).

(f) In the event that a Designated Subsidiary is a Foreign Subsidiary of Kraft, each Lender shall promptly complete and deliver to such Borrower and
the Administrative Agent, or, at their request, to the applicable taxing authority, so long as such Lender is legally eligible to do so, any certificate or form
reasonably requested in writing by such Borrower or the Agent and required by applicable law in order to secure any applicable exemption from, or reduction in
the rate of, deduction or withholding of the applicable Home Jurisdiction Non-U.S. Withholding Taxes for which such Borrower is required to pay additional
amounts pursuant to this Section 2.14.

(g) Any Lender claiming any additional amounts payable pursuant to this Section 2.14 agrees to use reasonable efforts (consistent with its internal
policy and legal and regulatory restrictions) to select or change the jurisdiction of its Applicable Lending Office if the making of such a selection or change would
avoid the need for, or reduce the amount of, any such additional amounts that may thereafter accrue and would not, in the reasonable judgment of such Lender, be
otherwise materially economically disadvantageous to such Lender.

(h) No additional amounts will be payable pursuant to this Section 2.14 with respect to any Tax to the extent such Tax would not have been payable
had the Lender fulfilled its obligations under paragraph (e) or (f) of this Section 2.14, as applicable.

(i) If any Lender or the Administrative Agent, as the case may be, obtains a refund of any Tax for which payment has been made pursuant to this
Section 2.14, or, in lieu of obtaining such refund, such Lender or the Administrative Agent applies the amount that would otherwise have been refunded as a
credit against payment of a liability in respect of Taxes, which refund or credit in the good faith judgment of such Lender or the Administrative Agent, as the case
may be, (and without any obligation to disclose its tax records) is allocable to such payment made under this Section 2.14, the amount of such refund or credit
(together with any interest received thereon and reduced by reasonable out-of-pocket costs incurred in obtaining such refund or credit) promptly shall be paid to
the applicable Borrower to the extent payment has been made in full by such Borrower pursuant to this Section 2.14.

SECTION 2.15. Sharing of Payments, Etc. If any Lender shall obtain any payment (whether voluntary, involuntary, through the exercise of any right
of set-off, or otherwise)
 

33



on account of the Advances owing to it (other than pursuant to Section 2.11, 2.14 or 9.04(c)) in excess of its ratable share of payments on account of the
Advances obtained by all the Lenders, such Lender shall forthwith purchase from the other Lenders such participations in the Advances made by them as shall be
necessary to cause such purchasing Lender to share the excess payment ratably with each of them; provided, however, that if all or any portion of such excess
payment is thereafter recovered from such purchasing Lender, such purchase from each Lender shall be rescinded and such Lender shall repay to the purchasing
Lender the purchase price to the extent of such recovery together with an amount equal to such Lender’s ratable share (according to the proportion of (i) the
amount of such Lender’s required repayment to (ii) the total amount so recovered from the purchasing Lender) of any interest or other amount paid or payable by
the purchasing Lender in respect of the total amount so recovered. Each Borrower agrees that any Lender so purchasing a participation from another Lender
pursuant to this Section 2.15 may, to the fullest extent permitted by law, exercise all its rights of payment (including the right of set-off) with respect to such
participation as fully as if such Lender were the direct creditor of such Borrower in the amount of such participation.

SECTION 2.16. Evidence of Debt.

(a) Lender Records; Notes. Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of
each Borrower to such Lender resulting from each Advance owing to such Lender from time to time, including the amounts of principal and interest payable and
paid to such Lender from time to time hereunder in respect of Advances. Each Borrower shall, upon notice by any Lender to such Borrower (with a copy of such
notice to the Administrative Agent) to the effect that a Note is required or appropriate in order for such Lender to evidence (whether for purposes of pledge,
enforcement or otherwise) the Advances owing to, or to be made by, such Lender, promptly execute and deliver to such Lender a Note payable to such Lender in
a principal amount up to the Commitment of such Lender.

(b) Record of Borrowings, Payables and Payments. The Register maintained by the Administrative Agent pursuant to Section 9.07(d) shall include a
control account, and a subsidiary account for each Lender, in which accounts (taken together) shall be recorded as follows:

(i) the currency denomination (Sterling, Euros or Dollars) of Advances comprising the Borrowing;

(ii) the date and amount of each Borrowing made hereunder, the Type of Advances comprising such Borrowing and, if appropriate, the Interest
Period applicable thereto;

(iii) the terms of each Assignment and Acceptance delivered to and accepted by it;

(iv) the amount of any principal or interest due and payable or to become due and payable from each Borrower to each Lender hereunder; and
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(v) the amount of any sum received by the Administrative Agent from the Borrowers hereunder and each Lender’s share thereof.

(c) Evidence of Payment Obligations. Entries made in good faith by the Administrative Agent in the Register pursuant to Section 2.16(b), and by
each Lender in its account or accounts pursuant to Section 2.16(a), shall be prima facie evidence of the amount of principal and interest due and payable or to
become due and payable from each Borrower to, in the case of the Register, each Lender and, in the case of such account or accounts, such Lender, under this
Agreement, absent manifest error; provided, however, that the failure of the Administrative Agent or such Lender to make an entry, or any finding that an entry is
incorrect, in the Register or such account or accounts shall not limit or otherwise affect the obligations of any Borrower under this Agreement.

SECTION 2.17. Use of Proceeds. The proceeds of the Advances shall be available (and each Borrower agrees that it shall use such proceeds) for:

(a) in the case of an Offer Acquisition, on or after the Unconditional Date:

(i) payment of the cash price payable by the Bidder to the holders of Target Shares pursuant to an Offer;

(ii) financing any consideration payable pursuant to the operation by the Bidder of the procedures contained in Chapter 3 of Part 28 of the
Companies Act 2006,

(iii) financing the consideration payable in respect of the surrender or cancellation of options or awards over Target Shares (or paying
compensation, if any, in relation to any such options or awards);

(iv) financing the Acquisition Costs; and

(v) repaying indebtedness of the Target Group that existed at the Closing Date; and

(b) In the case of a Scheme Acquisition, on or after the Scheme Effective Date:

(i) payment of the cash price payable by the Bidder to the holders of Target Shares pursuant to a Scheme or otherwise acquiring Target Shares
issued or transferred in respect of options or awards over Target Shares to the extent such Target Shares are to be acquired other than pursuant to the
Scheme;

(ii) financing the surrender or cancellation of options or awards over Target Shares (or paying compensation, if any, in relation to any such
options or awards);

(iii) financing the Acquisition Costs; and
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(iv) repaying indebtedness of the Target Group that existed at the Closing Date; and

(c) general corporate purposes of Kraft and its Subsidiaries.

SECTION 2.18. Defaulting Lenders. Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender,
then the following provisions shall apply for so long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on (i) the Commitment of such Defaulting Lender pursuant to Section 2.08(a) and (ii) the unfunded portion of the
Commitment of such Defaulting Lender pursuant to Section 2.08(b); and

(b) the Commitment and Advances of such Defaulting Lender shall not be included in determining whether all Lenders or the Required Lenders have
taken or may take any action hereunder (including any consent to any amendment, waiver or modification of this Agreement pursuant to Section 9.01);
provided that any amendment, waiver or modification requiring the consent of all Lenders or each affected Lender shall require the consent of such
Defaulting Lender.

ARTICLE III

Conditions to Effectiveness and Lending

SECTION 3.01. Conditions Precedent to Effectiveness. This Agreement shall become effective on and as of the first date (the “Effective Date”) on
which the following conditions precedent have been satisfied, or waived in accordance with Section 9.01:

(a) Kraft shall have notified each Lender and the Administrative Agent in writing as to the proposed Effective Date.

(b) On the Effective Date, the Administrative Agent shall have received for the account of each Lender a certificate signed by a duly authorized
officer of Kraft, dated the Effective Date, stating that:

(i) the representations and warranties contained in Section 4.01 are correct on and as of the Effective Date, and

(ii) no event has occurred and is continuing on and as of the Effective Date that constitutes a Default or Event of Default.

(c) The Administrative Agent shall have received on or before the Effective Date the following, each dated such day, in form and substance
satisfactory to the Administrative Agent:

(i) Certified copies of the resolutions of the Board of Directors of Kraft approving this Agreement, and of all documents evidencing other
necessary corporate action and governmental approvals, if any, with respect to this Agreement.
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(ii) A certificate of the Secretary or an Assistant Secretary of Kraft certifying the names and true signatures of the officers of Kraft authorized
to sign this Agreement and the other documents to be delivered hereunder.

(iii) Favorable opinions of (A) Cravath, Swaine & Moore LLP, special New York counsel to Kraft, substantially in the form of Exhibit E-1
hereto, (B) Hunton & Williams LLP, special Virginia counsel to Kraft, substantially in the form of Exhibit E-2 hereto and (C) internal counsel for
Kraft, substantially in the form of Exhibit E-3 hereto.

(iv) A certificate of the chief financial officer or treasurer of Kraft certifying that as of December 31, 2008, (A) the aggregate amount of Debt,
payment of which is secured by any Lien referred to in clause (iii) of Section 5.02(a), does not exceed $400,000,000, and (B) the aggregate amount
of Debt, payment of which is secured by any Lien referred to in clause (iv) of Section 5.02(a), does not exceed $200,000,000.

(v) A copy of the proposed form of the first Offer Press Release (or, if issued earlier, the first Scheme Press Release), as applicable, each
substantially in the form approved by the Joint Bookrunners and certified by the Secretary or an Assistant Secretary of Kraft.

(d) This Agreement shall have been executed by Kraft, the Co-Administrative Agents, Paying Agent, Syndication Agent, and Documentation Agent,
and the Administrative Agent shall have been notified by each Initial Lender that such Initial Lender has executed this Agreement.

The Administrative Agent shall notify Kraft and the Initial Lenders of the date which is the Effective Date upon satisfaction or waiver of all of the conditions
precedent set forth in this Section 3.01. For purposes of determining compliance with the conditions specified in this Section 3.01, each Lender shall be deemed
to have consented to, approved or accepted or to be satisfied with each document or other matter required thereunder to be consented to or approved by or
acceptable or satisfactory to the Lenders unless an officer of the Administrative Agent responsible for the transactions contemplated by this Agreement shall have
received notice from such Lender prior to the date that Kraft, by notice to the Lenders, designates as the proposed Effective Date, specifying its objection thereto.

SECTION 3.02. Initial Advance to Each Designated Subsidiary. The obligation of each Lender to make an initial Advance to each Designated
Subsidiary following any designation of such Designated Subsidiary as a Borrower hereunder pursuant to Section 9.08 is subject to the receipt by the
Administrative Agent on or before the date of such initial Advance of each of the following, in form and substance satisfactory to the Administrative Agent and
dated such date, and in sufficient copies for each Lender:

(a) Certified copies of the resolutions of the Board of Directors of such Designated Subsidiary (with a certified English translation if the original
thereof is not in English) approving this Agreement, and of all documents evidencing other necessary corporate action and governmental approvals, if any,
with respect to this Agreement.
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(b) A certificate of a proper officer of such Designated Subsidiary certifying the names and true signatures of the officers of such Designated
Subsidiary authorized to sign this Agreement and the other documents to be delivered hereunder.

(c) A certificate signed by a duly authorized officer of the Designated Subsidiary, dated as of the date of such initial Advance, certifying that such
Designated Subsidiary shall have obtained all governmental and third party authorizations, consents, approvals (including exchange control approvals) and
licenses required under applicable laws and regulations necessary for such Designated Subsidiary to execute and deliver this Agreement and to perform its
obligations thereunder.

(d) The Designation Agreement of such Designated Subsidiary, substantially in the form of Exhibit D hereto.

(e) A favorable opinion of counsel (which may be in house counsel) to such Designated Subsidiary, dated the date of such initial Advance, covering,
to the extent customary and appropriate for the relevant jurisdiction, the opinions outlined on Exhibit F hereto.

(f) All information relating to any such Designated Subsidiary reasonably requested by any Lender through the Administrative Agent not later than
two Business Days after such Lender shall have been notified of the designation of such Designated Subsidiary under Section 9.08 in order to allow such
Lender to comply with “know your customer” regulations or any similar rules or regulations under applicable foreign laws.

SECTION 3.03. Conditions Precedent to Each Borrowing. The obligation of each Lender to make an Advance on the occasion of each Borrowing is
subject to the conditions precedent that the Effective Date shall have occurred and on the date of such Borrowing the following statements shall be true, and the
acceptance by the Borrower of the proceeds of such Borrowing shall, in the case of clauses (a) and (b) below, be a representation by such Borrower or Kraft, as
the case may be, that:

(a) the representations and warranties contained in Section 4.01 (except the representations set forth in the last sentence of subsection (e) and in
subsection (f) thereof (other than clause (i) thereof)) are correct on and as of the date of such Borrowing, before and after giving effect to such Borrowing
and to the application of the proceeds therefrom, as though made on and as of such date, and, if such Borrowing shall have been requested by a Designated
Subsidiary, the representations and warranties of such Designated Subsidiary contained in its Designation Agreement are correct on and as of the date of
such Borrowing, before and after giving effect to such Borrowing and to the application of the proceeds therefrom, as though made on and as of such date;
and

 
38



(b) before and after giving effect to the application of the proceeds of all Borrowings on such date (together with any other resources of the Borrower
applied together therewith), no event has occurred and is continuing, or would result from such Borrowing, that constitutes a Default or Event of Default;
and

(c) Notwithstanding the foregoing, during the Certain Funds Period, (i) the conditions set forth in paragraph (a) above shall only be applicable to the
extent that they constitute a Certain Funds Representation and are incorrect or misleading in any material respect when made or deemed to be made; and
(ii) the conditions set forth in paragraph (b) above shall only be applicable to the extent that a Certain Funds Event of Default has occurred and is
continuing or would result from the proposed Advance.

SECTION 3.04. Action by Lenders during Certain Funds Period. During the Certain Funds Period and notwithstanding (i) any provision to the
contrary in this Agreement (other than Section 2.12), the Notes or any agreement relating to either of the foregoing or (ii) that any condition to the occurrence of
the Effective Date may subsequently be determined not to have been satisfied or that any representation given as a condition thereof (other than a Certain Funds
Representation) was incorrect or misleading in any material respect, unless (x) in the case of a particular Lender, it would be illegal for such Lender to participate
in making any Advance hereunder or (y) a Certain Funds Event of Default has occurred which is continuing, no Lender or Agent shall be entitled to:

(a) refuse to participate in the making of any Advance for a Certain Funds Purpose during the Certain Funds Period,

(b) cancel any Commitments (except as set forth in Section 2.09(b) or 2.10(b)) where to do so might be expected to prevent or limit the making of an
Advance for a Certain Funds Purpose during the Certain Funds Period,

(c) rescind, terminate or cancel this Agreement, the Notes or the credit facility provided for herein or exercise any similar right or remedy or make or
enforce any claim that it may have under this Agreement, the Notes or any agreement relating to either of them where to do so might be expected to prevent
or limit the making of an Advance for a Certain Funds Purpose during the Certain Funds Period,

(d) exercise any right of set-off or counterclaim in respect of any Advance or any other amount where to do so might be expected to prevent or limit
the making or use of an Advance for a Certain Funds Purpose during the Certain Funds Period, or

(e) cancel, accelerate, cause or require payment, repayment or prepayment of any amounts owing hereunder, under the Notes or under any agreement
relating to either of the foregoing where to do so might be expected to prevent or limit the making of an Advance for a Certain Funds Purpose or any other
amount under this Agreement or any related agreement during the Certain Funds Period;
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provided that immediately upon the expiry of the Certain Funds Period all such rights, remedies and entitlements shall be available to the Lenders and
Agents notwithstanding that they may not have been used or been available for use during the Certain Funds Period.

ARTICLE IV

Representations and Warranties

SECTION 4.01. Representations and Warranties of Kraft. Kraft represents and warrants as follows:

(a) It is a corporation duly organized, validly existing and in good standing under the laws of Virginia.

(b) The execution, delivery and performance of this Agreement and the Notes to be delivered by it are within the corporate powers of Kraft, have
been duly authorized by all necessary corporate action on the part of Kraft and do not contravene (i) the charter or by-laws of Kraft or (ii) in any material
respect, any law, rule, regulation or order of any court or governmental agency or any contractual restriction binding on or affecting Kraft.

(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is required for the
due execution, delivery and performance by Kraft of this Agreement or the Notes to be delivered by it.

(d) This Agreement is, and each of the Notes to be delivered by Kraft when delivered hereunder will be, a legal, valid and binding obligation of
Kraft, enforceable against Kraft in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and other laws affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity (regardless
of whether enforcement is sought in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(e) As reported in Kraft’s Annual Report on Form 10-K for the year ended December 31, 2008 (as revised in Kraft’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2009), the consolidated balance sheets of Kraft and its Subsidiaries as of December 31, 2008, and the consolidated
statements of earnings of Kraft and its Subsidiaries for the year then ended fairly present, in all material respects, the consolidated financial position of
Kraft and its Subsidiaries as at such date and the consolidated results of the operations of Kraft and its Subsidiaries for the year ended on such date, all in
accordance with accounting principles generally accepted in the United States. Except as disclosed in Kraft’s Annual Report on Form 10-K for the year
ended December 31, 2008, and in any Current Report on Form 8-K and Quarterly Report on Form 10-Q filed subsequent to December 31, 2008, but prior
to November 9, 2009, since December 31, 2008, there has been no material adverse change in such position or operations.
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(f) There is no pending or threatened action or proceeding affecting it or any of its Subsidiaries before any court, governmental agency or arbitrator
(a “Proceeding”) (i) that purports to affect the legality, validity or enforceability of this Agreement or (ii) except for Proceedings disclosed in Kraft’s
Annual Report on Form 10-K for the year ended December 31, 2008, any Current Report on Form 8-K and Quarterly Report on Form 10-Q filed
subsequent to December 31, 2008, but prior to November 9, 2009, and, with respect to Proceedings commenced after the date of the most recent such
document but prior to November 9, 2009, a certificate delivered to the Lenders, that may materially adversely affect the financial position or results of
operations of Kraft and its Subsidiaries taken as a whole.

(g) It owns directly or indirectly 100% of the capital stock of each other Borrower.

(h) None of the proceeds of any Advance will be used, directly or indirectly, for any purpose that would result in a violation of Regulation U.

(i) In the case of a Scheme Acquisition, on the date of publication of the Scheme Documents, such documents (taken as a whole) contain all the
material terms (as such terms are construed in accordance with applicable laws and regulations) of the Acquisition as of such date.

(j) In the case of an Offer Acquisition, on the date of publication of the Offer Documents, such documents (taken as a whole) contain all the material
terms (as such terms are construed in accordance with applicable laws and regulations) of the Acquisition as of such date.

ARTICLE V

Covenants of Kraft

SECTION 5.01. Affirmative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, Kraft
will:

(a) Compliance with Laws, Etc. Comply, and cause each Major Subsidiary to comply, in all material respects, with all applicable laws, rules,
regulations and orders (such compliance to include, without limitation, complying with ERISA and paying before the same become delinquent all taxes,
assessments and governmental charges imposed upon it or upon its property except to the extent contested in good faith), noncompliance with which would
materially adversely affect the financial condition or operations of Kraft and its Subsidiaries taken as a whole.

(b) Financial Covenants. (i) Maintain total shareholders’ equity on the consolidated balance sheet of Kraft and its Subsidiaries (excluding
accumulated other comprehensive income or losses) of not less than the Minimum Shareholders’ Equity; and (ii) at any time that Kraft’s long-term senior
unsecured Debt is rated at or below BB+ by
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Standard & Poor’s (or not rated by Standard & Poor’s) or at or below Ba1 by Moody’s (or not rated by Moody’s) maintain a Total Leverage Ratio, as of the
last day of each Test Period of not more than 4.25 to 1.00.

(c) Reporting Requirements. Furnish to the Lenders:

(i) as soon as available and in any event within 5 days after the due date for Kraft to have filed its Quarterly Report on Form 10-Q with the
Commission for the first three quarters of each fiscal year, an unaudited interim condensed consolidated balance sheet of Kraft and its Subsidiaries as
of the end of such quarter and unaudited interim condensed consolidated statements of earnings of Kraft and its Subsidiaries for the period
commencing at the end of the previous fiscal year and ending with the end of such quarter, certified by the chief financial officer of Kraft;

(ii) as soon as available and in any event within 15 days after the due date for Kraft to have filed its Annual Report on Form 10-K with the
Commission for each fiscal year, a copy of the consolidated financial statements for such year for Kraft and its Subsidiaries, audited by
PricewaterhouseCoopers LLP (or other independent auditors which, as of the date of this Agreement, are one of the “big four” accounting firms);

(iii) all reports which Kraft sends to any of its shareholders, and copies of all reports on Form 8-K (or any successor forms adopted by the
Commission) which Kraft files with the Commission;

(iv) as soon as possible and in any event within five days after the occurrence of each Event of Default and each event which, with the giving
of notice or lapse of time, or both, would constitute an Event of Default, continuing on the date of such statement, a statement of the chief financial
officer or treasurer of Kraft setting forth details of such Event of Default or event and the action which Kraft has taken and proposes to take with
respect thereto; and

(v) such other information respecting the condition or operations, financial or otherwise, of Kraft or any Major Subsidiary as any Lender
through the Administrative Agent may from time to time reasonably request.

In lieu of furnishing the Lenders the items referred to in clauses (i), (ii) and (iii) above, Kraft may make such items available on the internet at
www.kraftfoodscompany.com (which website includes an option to subscribe to a free service alerting subscribers by e-mail of new Commission filings) or
any successor or replacement website thereof, or by similar electronic means.

(d) Ranking. Each Advance made to Kraft and each Guaranty by Kraft of an Advance made to another Borrower hereunder shall at all times
constitute senior Debt of Kraft ranking equally in right of payment with all existing and future senior Debt of Kraft and senior in right of payment to all
existing and future subordinated Debt of Kraft.
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SECTION 5.02. Negative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, Kraft will
not:

(a) Liens, Etc. Create or suffer to exist, or permit any Major Subsidiary to create or suffer to exist, any lien, security interest or other charge or
encumbrance (other than operating leases and licensed intellectual property), or any other type of preferential arrangement (“Liens”), upon or with respect
to any of its properties, whether now owned or hereafter acquired, or assign, or permit any Major Subsidiary to assign, any right to receive income, in each
case to secure or provide for the payment of any Debt of any Person, other than:

(i) Liens upon or in property acquired or held by it or any Major Subsidiary in the ordinary course of business to secure the purchase price of
such property or to secure indebtedness incurred solely for the purpose of financing the acquisition of such property;

(ii) Liens existing on property at the time of its acquisition (other than any such lien or security interest created in contemplation of such
acquisition);

(iii) Liens existing on the date hereof securing Debt;

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

(v) Liens existing on property of any Person acquired by Kraft or any Major Subsidiary;

(vi) Liens securing Debt in an aggregate amount not in excess of 15% of Consolidated Tangible Assets;

(vii) Liens upon or with respect to Margin Stock;

(viii) Liens in favor of Kraft or any Major Subsidiary;

(ix) precautionary Liens provided by Kraft or any Major Subsidiary in connection with the sale, assignment, transfer or other disposition of
assets by Kraft or such Major Subsidiary which transaction is determined by the Board of Directors of Kraft or such Major Subsidiary to constitute a
“sale” under accounting principles generally accepted in the United States;

(x) any extension, renewal or replacement of the foregoing, provided that (A) such Lien does not extend to any additional assets (other than a
substitution of like assets), and (B) the amount of Debt secured by any such Lien is not increased; or

(xi) during the Certain Funds Period, any deposit of cash to be used to pay for Target Shares under arrangements intended to satisfy certain
funds requirements in connection with the Offer or Scheme.
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(b) Mergers, Etc. Consolidate with or merge into, or convey or transfer, or permit one or more of its Subsidiaries to convey or transfer, the properties
and assets of Kraft and its Subsidiaries substantially as an entirety to, any Person unless, immediately before and after giving effect thereto, no Default or
Event of Default would exist and, in the case of any merger or consolidation to which Kraft is a party, the surviving corporation is organized and existing
under the laws of the United States of America or any State thereof or the District of Columbia and assumes all of Kraft’s obligations under this Agreement
(including without limitation the covenants set forth in Article V) by the execution and delivery of an instrument in form and substance satisfactory to the
Required Lenders.

(c) Debt Issuances in Certain Jurisdictions. During the Certain Funds Period, permit any Subsidiary to consummate any Debt Issuance, the incurrence
of which would require a mandatory prepayment under Section 2.10(b)(i) hereof if the Net Cash Proceeds of such Debt Issuance would not satisfy the
requirements of the proviso to the definition of Net Cash Proceeds.

SECTION 5.03. Offer / Scheme Covenants. So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, Kraft
will:

(a) comply in all material respects with the Code (subject to any waivers granted by the Panel) and all applicable laws and regulations relevant in the
context of the Acquisition (other than laws and regulations relating to competition);

(b) upon reasonable request and to the extent that it is able to do so in compliance with applicable law and any confidentiality or other obligations to
which it or another Bidder is subject, keep the Administrative Agent informed as to the status and progress of (or otherwise relating to) an Offer or, as the
case may be, a Scheme;

(c) promptly supply to the Administrative Agent to the extent that it is able to do so in compliance with applicable law and any confidentiality or
other obligations to which it or another Bidder is subject, (i) copies of all documents, certificates, notices or announcements received or issued by the
Bidder (or on its behalf) in relation to an Offer or a Scheme (as the case may be) to the extent material to the interests of the Lenders and (ii) any other
information regarding the progress of an Offer or a Scheme (as the case may be), in each case as the Administrative Agent may reasonably request; and

(d) not, and not permit any Subsidiary to (unless in each case required by the Panel or by applicable law), (i) amend, waive or modify any of the
terms or conditions of the Offer Documents or Scheme Documents relating to antitrust approvals required by Kraft (x) under the United States Hart Scott
Rodino Antitrust Improvements Act of 1976 (as amended) and the rules and regulations made thereunder or (y) of the European Commission; or
(ii) amend, waive or modify the minimum number of Target Shares required to accept an Offer below a minimum acceptance condition of 50% plus one
share, in each case without the consent of the Required Lenders.
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Kraft may at any time (i) elect to cease the process of an Offer Acquisition and may commence a Scheme Acquisition by issuing (or causing to be
issued) a Scheme Press Release and notifying the Administrative Agent or (ii) elect to cease the process of a Scheme Acquisition and may commence an Offer
Acquisition by issuing (or causing to be issued) an Offer Press Release, and, in each case, it may do so more than once.

ARTICLE VI

Events of Default

SECTION 6.01. Events of Default. Each of the following events (each an “Event of Default”) shall constitute an Event of Default:

(a) Any Borrower or Kraft shall fail to pay any principal of any Advance when the same becomes due and payable; or any Borrower or Kraft shall
fail to pay interest on any Advance, or Kraft shall fail to pay any fees payable under Section 2.08 within ten days after the same becomes due and payable
(or after notice from the Administrative Agent in the case of the fees referred to in Section 2.08(d)); or

(b) Any representation or warranty made or deemed to have been made by any Borrower or Kraft herein or by any Borrower or Kraft (or any of their
respective officers) in connection with this Agreement shall prove to have been incorrect in any material respect when made or deemed to have been made;
or

(c) Any Borrower or Kraft shall fail to perform or observe (i) any term, covenant or agreement contained in Section 5.01(b), 5.02(b) or 5.03(a) or (d),
(ii) any term, covenant or agreement contained in Section 5.02(a) or 5.03(b) or (c) if such failure shall remain unremedied for 15 days after written notice
thereof shall have been given to Kraft by the Administrative Agent or any Lender or (iii) any other term, covenant or agreement contained in this
Agreement on its part to be performed or observed if such failure shall remain unremedied for 30 days after written notice thereof shall have been given to
Kraft by the Administrative Agent or any Lender; or

(d) Any Borrower or Kraft or any Major Subsidiary shall fail to pay any principal of or premium or interest on any Debt which is outstanding in a
principal amount of at least $100,000,000 in the aggregate (but excluding Debt arising under this Agreement) of such Borrower or Kraft or such Major
Subsidiary (as the case may be), when the same becomes due and payable (whether by scheduled maturity, required prepayment, acceleration, demand or
otherwise), and such failure shall continue after the applicable grace period, if any, specified in the agreement or instrument relating to such Debt unless
adequate provision for any such payment has been made in form and substance satisfactory to the Required Lenders; or any Debt of any Borrower or Kraft
or any Major Subsidiary which is outstanding in a principal amount of at least $100,000,000 in the aggregate (but excluding Debt arising under this
Agreement) shall be declared to be due and payable, or required to be prepaid (other than by a scheduled required prepayment), redeemed, purchased or
defeased, or an offer to prepay, redeem, purchase or defease such Debt shall be

 
45



required to be made, in each case prior to the stated maturity thereof unless adequate provision for the payment of such Debt has been made in form and
substance satisfactory to the Required Lenders; or

(e) Any Borrower or Kraft or any Major Subsidiary shall generally not pay its debts as such debts become due, or shall admit in writing its inability
to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against any Borrower
or Kraft or any Major Subsidiary seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement,
adjustment, protection, relief, or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of debtors, or
seeking the entry of an order for relief or the appointment of a receiver, trustee, or other similar official for it or for any substantial part of its property, and,
in the case of any such proceeding instituted against it (but not instituted by it), either such proceeding shall remain undismissed or unstayed for a period of
60 days or any of the actions sought in such proceeding (including, without limitation, the entry of an order for relief against it or the appointment of a
receiver, trustee, custodian or other similar official for it or for any of its property constituting a substantial part of the property of Kraft and its Subsidiaries
taken as a whole) shall occur; or any Borrower or Kraft or any Major Subsidiary shall take any corporate action to authorize any of the actions set forth
above in this subsection (e); or

(f) Any judgment or order for the payment of money in excess of $100,000,000 shall be rendered against any Borrower or Kraft or any Major
Subsidiary and there shall be any period of 60 consecutive days during which a stay of enforcement of such unsatisfied judgment or order, by reason of a
pending appeal or otherwise, shall not be in effect; or

(g) Any Borrower, Kraft or any ERISA Affiliate shall incur, or shall be reasonably likely to incur, liability in excess of $500,000,000 in the aggregate
as a result of one or more of the following: (i) the occurrence of any ERISA Event; (ii) the partial or complete withdrawal of any Borrower, Kraft or any
ERISA Affiliate from a Multiemployer Plan; or (iii) the reorganization or termination of a Multiemployer Plan; provided, however, that no Default or
Event of Default under this Section 6.01(g) shall be deemed to have occurred if the Borrower, Kraft or any ERISA Affiliate shall have made arrangements
satisfactory to the PBGC or the Required Lenders to discharge or otherwise satisfy such liability (including the posting of a bond or other security); or

(h) So long as any Subsidiary of Kraft is a Designated Subsidiary, the guaranty provided by Kraft under Article VIII hereof shall for any reason cease
to be valid and binding on Kraft or Kraft shall so state in writing.

SECTION 6.02. Lenders’ Rights upon Event of Default. If an Event of Default occurs and is continuing, then the Administrative Agent shall at the
request, or may with the consent, of the Required Lenders, by notice to Kraft and the Borrowers:

(a) declare the obligation of each Lender to make further Advances to be terminated, whereupon the same shall forthwith terminate, and
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(b) declare all the Advances then outstanding, all interest thereon and all other amounts payable under this Agreement to be forthwith due and
payable, whereupon the Advances then outstanding, all such interest and all such amounts shall become and be forthwith due and payable, without
presentment, demand, protest or further notice of any kind, all of which are hereby expressly waived by the Borrowers; provided, however, that in the event
of an actual or deemed entry of an order for relief with respect to any Borrower or Kraft under the Federal Bankruptcy Code or any equivalent bankruptcy
or insolvency laws of any state or foreign jurisdiction, (i) the obligation of each Lender to make Advances shall automatically be terminated and (ii) the
Advances then outstanding, all such interest and all such amounts shall automatically become and be due and payable, without presentment, demand,
protest or any notice of any kind, all of which are hereby expressly waived by the Borrowers.

SECTION 6.03. Clean-Up Period. Notwithstanding any other provision of this Agreement, if during the Clean-Up Period any event or circumstance
exists which (but for this Section 6.03) would constitute an Event of Default, such event or circumstance will not constitute an Event of Default during the Clean-
Up Period if:

(a) it relates exclusively to any member of the Target Group or to an obligation to procure or ensure compliance in relation to any member of the
Target Group;

(b) it is capable of remedy during the Clean-Up Period and reasonable steps are being taken by Kraft and its Subsidiaries to remedy it; and

(c) it has not been procured or approved by Kraft or any of its Subsidiaries (other than members of the Target Group).

ARTICLE VII

The Administrative Agent

SECTION 7.01. Authorization and Action. Each Lender hereby appoints and authorizes the Administrative Agent to take such action as agent on its
behalf and to exercise such powers and discretion under this Agreement as are delegated to the Administrative Agent by the terms hereof, together with such
powers and discretion as are reasonably incidental thereto. As to any matters not expressly provided for by this Agreement (including, without limitation,
enforcement or collection of the Notes), the Administrative Agent shall not be required to exercise any discretion or take any action, but shall be required to act or
to refrain from acting (and shall be fully protected in so acting or refraining from acting) upon the instructions of the Required Lenders, and such instructions
shall be binding upon all Lenders and all holders of Notes; provided, however, that the Administrative Agent shall not be required to take any action that exposes
the Administrative Agent to personal liability or that is contrary to this Agreement or applicable law. The Administrative Agent agrees to give to each Lender
prompt notice of each notice given to it by Kraft or any Borrower as required by the terms of this Agreement or at the request of Kraft or such Borrower, and any
notice provided pursuant to Section 5.01(c)(iv).
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SECTION 7.02. Administrative Agent’s Reliance, Etc. Neither the Administrative Agent nor any of its directors, officers, agents or employees shall
be liable for any action taken or omitted to be taken by it or them under or in connection with this Agreement, except for its or their own gross negligence or
willful misconduct. Without limitation of the generality of the foregoing, the Administrative Agent:

(a) may treat the Lender that made any Advance as the holder of the Debt resulting therefrom until the Administrative Agent receives and accepts an
Assignment and Acceptance entered into by such Lender, as assignor, and an Eligible Assignee, as assignee, as provided in Section 9.07;

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

(c) makes no warranty or representation to any Lender and shall not be responsible to any Lender for any statements, warranties or representations
(whether written or oral) made in or in connection with this Agreement by Kraft or any Borrower;

(d) shall not have any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of this
Agreement on the part of Kraft or any Borrower or to inspect the property (including the books and records) of Kraft or such Borrower;

(e) shall not be responsible to any Lender for the due execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement
or any other instrument or document furnished pursuant hereto; and

(f) shall incur no liability under or in respect of this Agreement by acting upon any notice, consent, certificate or other instrument or writing (which
may be by telecopier, telegram, telex, registered mail or, for the purposes of Section 2.02(a), email) believed by it to be genuine and signed or sent by the
proper party or parties.

SECTION 7.03. The Administrative Agent and Affiliates. With respect to its Commitment and the Advances made by it, the Administrative Agent
shall have the same rights and powers under this Agreement as any other Lender and may exercise the same as though it were not the Administrative Agent; and
the term “Lender” or “Lenders” shall, unless otherwise expressly indicated, include the Administrative Agent in its individual capacity. The Administrative Agent
and its affiliates may accept deposits from, lend money to, act as trustee under indentures of, accept investment banking engagements from and generally engage
in any kind of business with, Kraft, any Borrower, any of its Subsidiaries and any Person who may do business with or own securities of Kraft, any Borrower or
any such Subsidiary, all as if the Administrative Agent were not the Administrative Agent and without any duty to account therefor to the Lenders.
 

48



SECTION 7.04. Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon any Co-Administrative
Agent, the Paying Agent, the Syndication Agent, the Documentation Agent, any Joint Bookrunner or Joint Lead Arranger, or any other Lender and based on the
financial statements referred to in Section 4.01 and such other documents and information as it has deemed appropriate, made its own credit analysis and decision
to enter into this Agreement. Each Lender also acknowledges that it will, independently and without reliance upon any Co-Administrative Agent, the Paying
Agent, the Syndication Agent, the Documentation Agent, any Joint Bookrunner or Joint Lead Arranger, or any other Lender and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement.

SECTION 7.05. Indemnification. The Lenders agree to indemnify the Administrative Agent (to the extent not reimbursed by Kraft or the
Borrowers), ratably according to the respective principal amounts of the Advances then owing to each of them (or if no Advances are at the time outstanding,
ratably according to the respective amounts of their Commitments), from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever that may be imposed on, incurred by, or asserted against the Administrative
Agent in any way relating to or arising out of this Agreement or any action taken or omitted by the Administrative Agent under this Agreement, in each case, to
the extent relating to the Administrative Agent in its capacity as such (collectively, the “Indemnified Costs”), provided that no Lender shall be liable for any
portion of the Indemnified Costs resulting from the Administrative Agent’s gross negligence or willful misconduct. Without limitation of the foregoing, each
Lender agrees to reimburse the Administrative Agent promptly upon demand for its ratable share of any out-of-pocket expenses (including counsel fees) incurred
by the Administrative Agent in connection with the preparation, execution, delivery, administration, modification, amendment or enforcement (whether through
negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, to the extent that the Administrative
Agent is not reimbursed for such expenses by Kraft or the Borrowers. In the case of any investigation, litigation or proceeding giving rise to any Indemnified
Costs, this Section 7.05 applies whether any such investigation, litigation or proceeding is brought by the Administrative Agent, any Lender or a third party.

SECTION 7.06. Successor Administrative Agent. The Administrative Agent may resign at any time by giving written notice thereof to the Lenders
and Kraft and may be removed at any time with or without cause by the Required Lenders. Upon the resignation or removal of the Administrative Agent, the
Required Lenders shall have the right to appoint a successor Administrative Agent. If no successor Administrative Agent shall have been so appointed by the
Required Lenders, and shall have accepted such appointment, within 30 days after the retiring Administrative Agent’s giving of notice of resignation or the
Required Lenders’ removal of the retiring Administrative Agent, then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor
Administrative Agent, which shall be a commercial bank organized under the laws of the United States of America or of any State thereof and having a combined
capital and surplus of at least $500,000,000. Upon the acceptance of any appointment as Administrative Agent hereunder by a successor Administrative Agent,
such successor Administrative Agent shall thereupon succeed to and become vested with all the rights, powers, discretion, privileges and duties of the retiring
Administrative Agent, and the retiring Administrative
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Agent shall be discharged from its duties and obligations under this Agreement; provided that should the Administrative Agent for any reason not appoint a
successor Administrative Agent, which it is under no obligation to do, then the rights, powers, discretion, privileges and duties referred to in this Section 7.06
shall be vested in the Required Lenders until a successor Administrative Agent has been appointed. After any retiring Administrative Agent’s resignation or
removal hereunder as Administrative Agent, the provisions of this Article VII shall inure to its benefit as to any actions taken or omitted to be taken by it while it
was Administrative Agent under this Agreement.

SECTION 7.07. Co-Administrative Agents, Syndication Agent, Documentation Agent, Joint Bookrunners and Joint Lead Arrangers. (i) Citibank,
N.A and Deutsche Bank AG Cayman Islands Branch have been designated Administrative Agent, (ii) HSBC Securities (USA) Inc. has been designated as
Syndication Agent, (iii) Deutsche Bank AG Cayman Islands Branch has been designated as Documentation Agent, (iv) Citigroup Global Markets Inc., Deutsche
Bank Securities Inc. and HSBC Securities (USA) Inc. have been designated as Joint Bookrunners and (v) Citigroup Global Markets Inc., Deutsche Bank
Securities Inc., HSBC Securities (USA) Inc., Barclays Capital, the investment banking division of Barclays Bank PLC, BBVA Securities Inc., BNP Paribas
Securities Corp., Credit Suisse Securities (USA) LLC, RBS Securities, Inc. and SG Americas Securities, LLC have been designated as Joint Lead Arrangers
under this Agreement, but the use of the aforementioned titles does not impose on any of them any duties or obligations greater than those of any other Lender.

SECTION 7.08. Withholding Tax. To the extent required by any applicable law, the Administrative Agent may withhold from any payment to any
Lender an amount equivalent to any applicable withholding tax. Without limiting or expanding the provisions of Section 2.14(a) or (c), each Lender shall, and
does hereby, indemnify the Administrative Agent against, and shall make payable in respect thereof within 30 days after demand therefor, any and all Taxes and
any and all related losses, claims, liabilities and expenses (including fees, charges and disbursements of any counsel for the Administrative Agent) incurred by or
asserted against the Administrative Agent by the Internal Revenue Service or any other governmental authority as a result of the failure of the Administrative
Agent to properly withhold tax from amounts paid to or for the account of such Lender for any reason (including, without limitation, because the appropriate form
was not delivered or not property executed, or because such Lender failed to notify the Administrative Agent of a change in circumstance that rendered the
exemption from, or reduction of withholding tax ineffective). A certificate as to the amount of such payment or liability delivered to any Lender by the
Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts
at any time owing to such Lender under this Agreement or any Note against any amount due the Administrative Agent under this Section 7.08. The agreements in
this Section 7.08 shall survive the resignation and/or replacement of the Administrative Agent, any assignment of rights by, or the replacement of, a Lender, the
termination of the Agreement and the repayment, satisfaction or discharge of all other Obligations.
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ARTICLE VIII

Guaranty

SECTION 8.01. Guaranty. Kraft hereby unconditionally and irrevocably guarantees (the undertaking of Kraft contained in this Article VIII being the
“Guaranty”) the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all obligations of each Borrower now or hereafter
existing under this Agreement, whether for principal, interest, fees, expenses or otherwise (such obligations being the “Obligations”), and any and all expenses
(including counsel fees and expenses) incurred by the Administrative Agent or the Lenders in enforcing any rights under the Guaranty.

SECTION 8.02. Guaranty Absolute. Kraft guarantees that the Obligations will be paid strictly in accordance with the terms of this Agreement,
regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Administrative Agent or the
Lenders with respect thereto. The liability of Kraft under this Guaranty shall be absolute and unconditional irrespective of:

(a) any lack of validity, enforceability or genuineness of any provision of this Agreement or any other agreement or instrument relating thereto;

(b) any change in the time, manner or place of payment of, or in any other term of, all or any of the Obligations, or any other amendment or waiver
of or any consent to departure from this Agreement;

(c) any exchange, release or non-perfection of any collateral, or any release or amendment or waiver of or consent to departure from any other
guaranty, for all or any of the Obligations; or

(d) any other circumstance which might otherwise constitute a defense available to, or a discharge of, a Borrower or Kraft.

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any payment of any of the Obligations is rescinded or must
otherwise be returned by the Administrative Agent or any Lender upon the insolvency, bankruptcy or reorganization of a Borrower or otherwise, all as though
such payment had not been made.

SECTION 8.03. Waivers.

(a) Kraft hereby waives promptness, diligence, notice of acceptance and any other notice with respect to any of the Obligations and this Guaranty
and any requirement that the Administrative Agent or any Lender protect, secure, perfect or insure any security interest or lien or any property subject thereto or
exhaust any right or take any action against a Borrower or any other Person or any collateral.

(b) Kraft hereby irrevocably waives any claims or other rights that it may now or hereafter acquire against any Borrower that arise from the
existence, payment, performance or
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enforcement of Kraft’s obligations under this Guaranty or this Agreement, including, without limitation, any right of subrogation, reimbursement, exoneration,
contribution or indemnification and any right to participate in any claim or remedy of the Administrative Agent or any Lender against such Borrower or any
collateral, whether or not such claim, remedy or right arises in equity or under contract, statute or common law, including, without limitation, the right to take or
receive from such Borrower, directly or indirectly, in cash or other property or by set-off or in any other manner, payment or security on account of such claim,
remedy or right. If any amount shall be paid to Kraft in violation of the preceding sentence at any time prior to the later of the cash payment in full of the
Obligations and all other amounts payable under this Guaranty and the Maturity Date, such amount shall be held in trust for the benefit of the Administrative
Agent and the Lenders and shall forthwith be paid to the Administrative Agent, to be credited and applied to the Obligations and all other amounts payable under
this Guaranty, whether matured or unmatured, in accordance with the terms of this Agreement and this Guaranty, or to be held as collateral for any Obligations or
other amounts payable under this Guaranty thereafter arising. Kraft acknowledges that it will receive direct and indirect benefits from the financing arrangements
contemplated by this Agreement and this Guaranty and that the waiver set forth in this Section 8.03(b) is knowingly made in contemplation of such benefits.

SECTION 8.04. Continuing Guaranty. This Guaranty is a continuing guaranty and shall (a) remain in full force and effect until payment in full of the
Obligations (including any and all Obligations which remain outstanding after the Maturity Date) and all other amounts payable under this Guaranty, (b) be
binding upon Kraft, its successors and assigns, and (c) inure to the benefit of and be enforceable by the Lenders, the Administrative Agent and their respective
successors, transferees and assigns.

ARTICLE IX

Miscellaneous

SECTION 9.01. Amendments, Etc. No amendment or waiver of any provision of this Agreement, nor consent to any departure by any Borrower or
Kraft therefrom, shall in any event be effective unless the same shall be in writing and signed by the Required Lenders, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given; provided, however, that no amendment, waiver or consent shall, unless in
writing and signed by all the Lenders (including Defaulting Lenders) affected thereby, do any of the following: (a) waive any of the conditions specified in
Sections 3.01 and 3.02 and 3.03 (it being understood and agreed that any waiver or amendment of a representation, warranty, covenant, Default or Event of
Default shall not constitute a waiver of any condition specified in Section 3.01, 3.02 or 3.03 unless the amendment or waiver so provides), (b) increase the
Commitments of the Lenders or subject the Lenders to any additional obligations, (c) reduce the principal of, or the amount or rate of interest on, the Advances or
any fees or other amounts payable hereunder, (d) postpone any date fixed for any payment of principal of, or interest on, the Advances, or any fees or other
amounts payable hereunder, (e) change the percentage of the Commitments or of the aggregate unpaid principal amount of the Advances, or the number of
Lenders, that shall be required for the Lenders or any of them to take any action hereunder, (f) release Kraft from any of its obligations under Article VIII;
(g) change Section 2.15 in a manner that would
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alter the pro rata sharing of payments required thereby (other than to extend the Maturity Date applicable to the Advances and Commitments of consenting
Lenders and to compensate such Lenders for consenting to such extension; provided that (i) no amendment permitted by this parenthetical shall reduce the
amount of or defer any payment of principal, interest or fees to non-extending Lenders or otherwise adversely affect the rights of non-extending Lenders under
this Agreement and (ii) the opportunity to agree to such extension and receive such compensation shall be offered on equal terms to all the Lenders) or (h) amend
this Section 9.01; and provided further that (x) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent, in addition to
the Lenders required above to take such action, affect the rights or duties of the Administrative Agent under this Agreement and (y) this Agreement may be
amended with the written consent of the Administrative Agent, Kraft and any consenting Lenders to (i) increase the Commitments of such consenting Lenders
hereunder (but solely to the extent of available baskets set forth in the definition of Debt Issuance such that a mandatory prepayment pursuant to Section 2.10(b)
(i) would not be required) and (ii) implement such changes as the Administrative Agent and Kraft shall determine to be appropriate in order that all Advances will
be held by the Lenders ratably in accordance with their Commitments after giving effect to any such increase (including by causing Lenders to assign ratable
portions of their Advances to any Lenders whose Commitments shall be so increased).

SECTION 9.02. Notices, Etc.

(a) Addresses. All notices and other communications provided for hereunder shall be in writing (including telecopier communication) and mailed,
telecopied, or delivered (or in the case of any Notice of Borrowing, emailed), as follows:

if to any Borrower:

c/o Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Executive Vice President and Chief Financial Officer, NF302
Fax number: (847) 646-7759;

with a copy to:

c/o Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Treasurer, NF667
Fax number: (847) 646-7612;

and

c/o Kraft Foods Global, Inc.
Three Lakes Drive
Northfield, Illinois 60093
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Attention: Senior Manager of Treasury and Control, NF333
Fax number: (847) 646-3173;

if to Kraft, as guarantor:

Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Vice President and Corporate Secretary, NF583
Fax number: (847) 646-2753;

if to any Initial Lender, at its Domestic Lending Office specified opposite its name on Schedule II hereto;

if to any other Lender, at its Domestic Lending Office specified in the Assignment and Acceptance pursuant to which it became a Lender;

if to the Administrative Agent:

Citibank, N.A.
Building #3
1615 Brett Road
New Castle, DE 19720
Attention: Bank Loans Syndications Department
Fax: (212) 994-0961
e-mail address: oploanswebadmin@citi.com

with a copy to:

Citibank, N.A.
233 South Wacker Drive
87th Floor
Chicago, Illinois 60606
Attention: Carolyn Sheridan
Fax: 312 650 8192

or, as to any Borrower, Kraft or the Administrative Agent, at such other address as shall be designated by such party in a written notice to the other parties and, as
to each other party, at such other address as shall be designated by such party in a written notice to Kraft and the Administrative Agent.

(b) Effectiveness of Notices. All such notices and communications shall, when mailed, telecopied or emailed, be effective when deposited in the
mail, telecopied or emailed, respectively, except that notices and communications to the Administrative Agent pursuant to Article II, III or VII shall not be
effective until received by the Administrative Agent. Delivery by telecopier or email of an executed counterpart of any amendment or waiver of any
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provision of this Agreement or of any Exhibit hereto to be executed and delivered hereunder shall be effective as delivery of a manually executed counterpart
thereof.

SECTION 9.03. No Waiver; Remedies. No failure on the part of any Lender or the Administrative Agent to exercise, and no delay in exercising, any
right hereunder or under any Note shall operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

SECTION 9.04. Costs and Expenses.

(a) Administrative Agent; Enforcement. Kraft agrees to pay on demand all reasonable costs and expenses in connection with the preparation,
execution, delivery, administration (excluding any cost or expenses for administration related to the overhead of the Administrative Agent), modification and
amendment of this Agreement and the documents to be delivered hereunder, including, without limitation, the reasonable fees and out-of-pocket expenses of
counsel for the Administrative Agent and the Joint Bookrunners with respect thereto and with respect to advising the Administrative Agent as to its rights and
responsibilities under this Agreement (which, insofar as such costs and expenses relate to the preparation, execution and delivery of this Agreement and the
closing hereunder, shall be limited to the fees and expenses of Cahill Gordon & Reindel LLP and one counsel in the United Kingdom, counsel for the
Administrative Agent and the Joint Bookrunners), and all costs and expenses of the Lenders and the Administrative Agent, if any (including, without limitation,
reasonable counsel fees and expenses of the Lenders and the Administrative Agent), in connection with the enforcement (whether through negotiations, legal
proceedings or otherwise) of this Agreement and the other documents to be delivered hereunder.

(b) Prepayment of Eurocurrency Advances and EURIBOR Advances. If any payment of principal of any Eurocurrency Advance or EURIBOR
Advance is made other than on the last day of the Interest Period for such Advance or at its maturity, as a result of a payment pursuant to Section 2.10,
acceleration of the maturity of the Advances pursuant to Section 6.02, an assignment made as a result of a demand by Kraft pursuant to Section 9.07(a) or for any
other reason, Kraft shall, upon demand by any Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative Agent, for the
account of such Lender, any amounts required to compensate such Lender for any additional losses, costs or expenses which it may reasonably incur as a result of
such payment, including, without limitation, any loss (excluding loss of anticipated profits), cost or expense incurred by reason of the liquidation or
reemployment of deposits or other funds acquired by any Lender to fund or maintain such Advance. Without prejudice to the survival of any other agreement of
any Borrower or Kraft hereunder, the agreements and obligations of each Borrower and Kraft contained in Section 2.02(c), 2.05, 2.11, 2.14, this Section 9.04(b)
and Section 9.04(c) shall survive the payment in full of principal and interest hereunder.

(c) Indemnification. Each Borrower and Kraft jointly and severally agrees to indemnify and hold harmless the Administrative Agent, each Joint Lead
Arranger and each Lender and each of their respective affiliates, control persons, directors, officers, employees, attorneys and agents (each, an “Indemnified
Party”) from and against any and all claims, damages,
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losses, liabilities and expenses (including, without limitation, reasonable fees and disbursements of counsel) which may be incurred by or asserted against any
Indemnified Party, in each case in connection with or arising out of, or in connection with the preparation for or defense of, any investigation, litigation, or
proceeding (i) related to this Agreement or any of the other documents delivered hereunder, the Advances, the Acquisition or any transaction or proposed
transaction (whether or not consummated) in which any proceeds of any Borrowing are applied or proposed to be applied, directly or indirectly, by any Borrower,
whether or not such Indemnified Party is a party to such transaction or (ii) related to any Borrower’s or Kraft’s consummation of the Acquisition or any other
transaction or proposed transaction contemplated hereby (whether or not consummated) or entering into this Agreement, or to any actions or omissions of any
Borrower or Kraft, any of their respective Subsidiaries or affiliates or any of its or their respective officers, directors, employees or agents in connection
therewith, in each case whether or not an Indemnified Party is a party thereto and whether or not such investigation, litigation or proceeding is brought by Kraft or
any Borrower or any other Person; provided, however, that neither any Borrower nor Kraft shall be required to indemnify an Indemnified Party from or against
any portion of such claims, damages, losses, liabilities or expenses that is found in a final, non-appealable judgment by a court of competent jurisdiction to have
resulted from the gross negligence or willful misconduct of such Indemnified Party.

SECTION 9.05. Right of Set-Off. Upon (i) the occurrence and during the continuance of any Event of Default and (ii) the making of the request or
the granting of the consent specified by Section 6.02 to authorize the Administrative Agent to declare the Advances due and payable pursuant to the provisions of
Section 6.02, each Lender is hereby authorized at any time and from time to time after providing written notice to the Administrative Agent of its intention to do
so, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and
other indebtedness at any time owing by such Lender or any of its affiliates to or for the credit or the account of Kraft or any Borrower against any and all of the
obligations of any Borrower or Kraft now or hereafter existing under this Agreement, whether or not such Lender shall have made any demand under this
Agreement and although such obligations may be unmatured. Each Lender shall promptly notify the appropriate Borrower or Kraft, as the case may be, after any
such set-off and application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights of each Lender and
its affiliates under this Section 9.05 are in addition to other rights and remedies (including, without limitation, other rights of set-off) that such Lender and its
affiliates may have.

SECTION 9.06. Binding Effect. This Agreement shall be binding upon and inure to the benefit of Kraft, each of the Borrowers, the Administrative
Agent and each Lender and their respective successors and assigns, except that neither any Borrower nor Kraft shall have the right to assign its rights hereunder
or any interest herein without the prior written consent of the Lenders.

SECTION 9.07. Assignments and Participations.

(a) Assignment of Lender Obligations. Each Lender may assign to one or more Persons all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitment and the Advances owing to it), subject to the following:

(i) during the Certain Funds Period, no Lender may assign or transfer any of its rights and obligations under this Agreement other than (A) with the
prior written consent of Kraft or (B) to a financial institution designated by Kraft in a letter to the Administrative Agent dated November 6, 2009;
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(ii) each such assignment shall be of a constant, and not a varying, percentage of all rights and obligations under this Agreement;

(iii) the amount of the Commitment of the assigning Lender being assigned pursuant to each such assignment (determined as of the date of the
Assignment and Acceptance with respect to such assignment) shall in no event, other than with respect to assignments to other Lenders, or affiliates of
Lenders, be less than £10,000,000, subject in each case to reduction at the sole discretion of Kraft, and shall be an integral multiple of £1,000,000;

(iv) each such assignment shall be to an Eligible Assignee;

(v) each such assignment shall require the prior written consent of (x) the Administrative Agent and (y) unless an Event of Default under Sections
6.01(a) or (e) has occurred and is continuing, Kraft (such consents not to be unreasonably withheld or delayed); provided, that, except as set forth in
clause (i) of this Section 9.07(a), no consent of either the Administrative Agent or Kraft shall be required for an assignment to another Lender or an affiliate
of a Lender; and

(vi) the parties to each such assignment shall execute and deliver to the Administrative Agent, for its acceptance and recording in the Register, an
Assignment and Acceptance, together with a processing and recordation fee of $3,500 (unless such assignment is made to an affiliate of the transferring
Lender) provided, that, if such assignment is made pursuant to Section 9.07(h), Kraft shall pay or cause to be paid such $3,500 fee.

Upon such execution, delivery, acceptance and recording, from and after the effective date specified in each Assignment and Acceptance, (x) the assignee
thereunder shall be a party hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such Assignment and Acceptance,
have the rights and obligations of a Lender hereunder and (y) the assigning Lender thereunder shall, to the extent that rights and obligations hereunder have been
assigned by it pursuant to such Assignment and Acceptance, relinquish its rights (other than those provided under Section 9.04 and, with respect to the period
during which it is a Lender, Sections 2.11 and 2.14) and be released from its obligations under this Agreement (and, in the case of an Assignment and Acceptance
covering all or the remaining portion of an assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto), other
than Section 9.12.
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(b) Assignment and Acceptance. By executing and delivering an Assignment and Acceptance, the assigning Lender thereunder and the assignee
thereunder confirm to and agree with each other and the other parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, such
assigning Lender makes no representation or warranty and assumes no responsibility with respect to any statements, warranties or representations made in or in
connection with this Agreement or the execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any other instrument or
document furnished pursuant hereto; (ii) such assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial
condition of any Borrower or Kraft or the performance or observance by any Borrower or Kraft of any of its obligations under this Agreement or any other
instrument or document furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this Agreement, together with copies of the financial
statements referred to in Section 4.01 and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to
enter into such Assignment and Acceptance; (iv) such assignee will, independently and without reliance upon the Administrative Agent, such assigning Lender or
any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not
taking action under this Agreement; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee represents that (A) the source of any funds it is
using to acquire the assigning Lender’s interest or to make any Advance is not and will not be plan assets as defined under the regulations of the Department of
Labor of any Plan subject to Title I of ERISA or Section 4975 of the Internal Revenue Code or (B) the assignment or Advance is not and will not be a non-exempt
prohibited transaction as defined in Section 406 of ERISA; (vii) such assignee appoints and authorizes the Administrative Agent to take such action as agent on
its behalf and to exercise such powers and discretion under this Agreement as are delegated to the Administrative Agent by the terms hereof, together with such
powers and discretion as are reasonably incidental thereto; and (viii) such assignee agrees that it will perform in accordance with their terms all of the obligations
that by the terms of this Agreement are required to be performed by it as a Lender.

(c) Agent’s Acceptance. Upon its receipt of an Assignment and Acceptance executed by an assigning Lender and an assignee representing that it is
an Eligible Assignee, together with any Note or Notes subject to such assignment, the Administrative Agent shall, if such Assignment and Acceptance has been
completed and is in substantially the form of Exhibit C hereto, (i) accept such Assignment and Acceptance, (ii) record the information contained therein in the
Register and (iii) give prompt notice thereof to Kraft.

(d) Register. The Administrative Agent shall maintain at its address referred to in Section 9.02 a copy of each Assignment and Acceptance delivered
to and accepted by it and a register for the recordation of the names and addresses of the Lenders and the Commitment of, and principal amount of the Advances
owing to, each Lender from time to time (the “Register”). The entries in the Register shall be conclusive and binding for all purposes, absent manifest error, and
Kraft, the Borrowers, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register as a Lender hereunder for all
purposes of this Agreement. The Register shall be available for inspection by Kraft, any Borrower or any Lender at any reasonable time and from time to time
upon reasonable prior notice.
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(e) Sale of Participation. Each Lender may sell participations to one or more banks or other entities in or to all or a portion of its rights and
obligations under this Agreement (including, without limitation, all or a portion of its Commitment, the Advances owing to it and any Note or Notes held by it),
subject to the following:

(i) such Lender’s obligations under this Agreement (including, without limitation, its Commitment to Kraft hereunder) shall remain unchanged,

(ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations,

(iii) Kraft, the other Borrowers, the Administrative Agent and the other Lenders shall continue to deal solely and directly with such Lender in
connection with such Lender’s rights and obligations under this Agreement,

(iv) each participant shall be entitled to the benefits of Sections 2.11 and 2.14 (subject to the limitations and requirements of those Sections, including
the requirements to provide forms and/or certificates pursuant to Section 2.14(e) or (f)) to the same extent as if it were a Lender and had acquired its
interest by assignment pursuant to paragraph (e) of this Section,

(v) no participant under any such participation shall have any right to approve any amendment or waiver of any provision of this Agreement, or any
consent to any departure by any Borrower or Kraft therefrom, except to the extent that such amendment, waiver or consent would reduce the principal of,
or interest on, the Advances or any fees or other amounts payable hereunder, in each case to the extent subject to such participation, or postpone any date
fixed for any payment of principal of, or interest on, the Advances or any fees or other amounts payable hereunder, in each case to the extent subject to
such participation, and

(vi) a participant shall not be entitled to receive any greater payment under Sections 2.11 and 2.14 than the applicable Lender would have been
entitled to receive with respect to the participation sold to such participant, unless the sale of the participation to such participant is made with Kraft or the
relevant Borrower’s prior written consent (not to be unreasonably withheld or delayed).

Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the relevant Borrower, maintain a register on
which it enters the name and address of each participant and the principal amounts (and stated interest) of each participant’s interest in the Advances or other
obligations under this Agreement (the “Participant Register”). The entries in the Participant Register shall be conclusive absent manifest error, and such Lender
shall treat each person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding
any notice to the contrary.

(f) Disclosure of Information. Any Lender may, in connection with any assignment or participation or proposed assignment or participation pursuant
to this Section 9.07, disclose to the assignee or participant or proposed assignee or participant, any information
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relating to Kraft or any Borrower furnished to such Lender by or on behalf of Kraft or any Borrower; provided that, prior to any such disclosure, the assignee or
participant or proposed assignee or participant shall agree to preserve the confidentiality of any confidential information relating to Kraft received by it from such
Lender.

(g) Regulation A Security Interest. Notwithstanding any other provision set forth in this Agreement, any Lender may at any time create a security
interest in all or any portion of its rights under this Agreement (including, without limitation, the Advances owing to it and any Note or Notes held by it) in favor
of any Federal Reserve Bank in accordance with Regulation A.

(h) Replacement of Lenders. In the event that (i) any Lender shall have delivered a notice pursuant to Section 2.12, (ii) any Borrower shall be
required to make additional payments to or for the account of any Lender under Section 2.11 or 2.14, (iii) any Lender (a “Non-Consenting Lender”) shall
withhold its consent to any amendment that requires the consent of all the Lenders and that has been consented to by the Required Lenders or (iv) any Lender
shall become a Defaulting Lender, Kraft shall have the right, at its own expense, upon notice to such Lender and the Administrative Agent, (A) to terminate the
Commitment of such Lender or (B) to require such Lender to transfer and assign at par and without recourse (in accordance with and subject to the restrictions
contained in Section 9.07) all its interests, rights and obligations under this Agreement to one or more other financial institutions acceptable to Kraft and approved
by the Administrative Agent (such approval not to be unreasonably withheld or delayed), which shall assume such obligations; provided, that (x) in the case of
any replacement of a Non-Consenting Lender, each assignee shall have consented to the relevant amendment, (y) no such termination or assignment shall conflict
with any law or any rule, regulation or order of any governmental authority and (z) the Borrowers or the assignee (or assignees), as the case may be, shall pay to
each affected Lender in immediately available funds on the date of such termination or assignment the principal of and interest accrued to the date of payment on
the Advances made by it hereunder and all other amounts accrued for its account or owed to it hereunder. The Company will not have the right to terminate the
commitment of any Lender, or to require any Lender to assign its rights and interests hereunder, if, prior to such termination or assignment, as a result of a waiver
by such Lender or otherwise, the circumstances entitling Borrower to require such termination or assignment cease to apply. Each Lender agrees that, if Borrower
elects to replace such Lender in accordance with this Section 9.07, it shall promptly execute and deliver to the Administrative Agent an Assignment and
Acceptance to evidence the assignment and shall deliver to the Administrative Agent any Note (if Notes have been issued in respect of such Lender’s Advances)
subject to such Assignment and Acceptance; provided that the failure of any such Lender to execute an Assignment and Acceptance shall not render such
assignment invalid and such assignment shall be recorded in the Register.

SECTION 9.08. Designated Subsidiaries.

(a) Designation. Kraft may at any time, and from time to time after the Effective Date, by delivery to the Administrative Agent of a Designation
Agreement duly executed by Kraft and the respective Subsidiary and substantially in the form of Exhibit D hereto, designate such Subsidiary as a “Designated
Subsidiary” for purposes of this Agreement and such Subsidiary shall thereupon become a “Designated Subsidiary” for purposes of this Agreement and, as
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such, shall have all of the rights and obligations of a Borrower hereunder. The Administrative Agent shall promptly notify each Lender of each such designation
by Kraft and the identity of the respective Subsidiary.

Notwithstanding the foregoing, no Lender shall be required to make Advances to a Designated Subsidiary in the event that the making of such
Advances would or could reasonably be expected to breach, violate or otherwise be inconsistent with any internal policy (other than with respect to Designated
Subsidiaries formed under the laws of any nation that is a member of the Organization for Economic Cooperation and Development as of the date hereof), law or
regulation to which such Lender is, or would be upon the making of such Advance, subject.

(b) Termination. Upon the payment and performance in full of all of the indebtedness, liabilities and obligations under this Agreement of any
Designated Subsidiary then, so long as at the time no Notice of Borrowing in respect of such Designated Subsidiary is outstanding, such Subsidiary’s status as a
“Designated Subsidiary” shall terminate upon notice to such effect from the Administrative Agent to the Lenders (which notice the Administrative Agent shall
give promptly, upon and only upon its receipt of a request therefor from Kraft). Thereafter, the Lenders shall be under no further obligation to make any Advance
hereunder to such former Designated Subsidiary until such time as it has been redesignated a Designated Subsidiary by Kraft pursuant to Section 9.08(a).

SECTION 9.09. Governing Law. This Agreement and the Notes shall be governed by, and construed in accordance with, the substantive laws of the
State of New York without regard to choice of law doctrines.

SECTION 9.10. Execution in Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by telecopier or email shall be effective as delivery of a manually executed
counterpart of this Agreement.

SECTION 9.11. Jurisdiction, Etc.

(a) Submission to Jurisdiction; Service of Process. Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of the United States District Court of the Southern District of New York, and any appellate court thereof, in any action
or proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably
and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in any such court. Kraft and each Borrower
hereby agree that service of process in any such action or proceeding brought in any such court may be made upon the process agent appointed pursuant to
Section 9.11(b) (the “Process Agent”) and each Designated Subsidiary hereby irrevocably appoints the Process Agent its authorized agent to accept such service
of process, and agrees that the failure of the Process Agent to give any notice of any such service shall not impair or affect the validity of such service or of any
judgment rendered in any action or proceeding based thereon. Each Borrower hereby further irrevocably consents to the service of
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process in any action or proceeding in such courts by the mailing thereof by any parties hereto by registered or certified mail, postage prepaid, to such Borrower
at its address specified pursuant to Section 9.02. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and
may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement shall affect any right that any
party may otherwise have to serve legal process in any other manner permitted by law or to bring any action or proceeding relating to this Agreement or the Notes
in the courts of any jurisdiction.

(b) Appointment of Process Agent. Kraft agrees to appoint a Process Agent from the Effective Date through the repayment in full of all Obligations
hereunder (i) to receive on behalf of Kraft, each Borrower and each Designated Subsidiary and their respective property service of copies of the summons and
complaint and any other process which may be served in any action or proceeding in any New York State or Federal court sitting in New York City arising out of
or relating to this Agreement and (ii) to forward forthwith to Kraft, each Borrower and each Designated Subsidiary at their respective addresses copies of any
summons, complaint and other process which such Process Agent receives in connection with its appointment. Kraft will give the Administrative Agent prompt
notice of such Process Agent’s address.

(c) Waivers.

(i) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection that it
may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or the Notes in any New
York state or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such court.

(ii) To the extent permitted by applicable law, each of the Borrowers and the Lenders shall not assert and hereby waives, any claim against any other
party hereto or any of their respective affiliates, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) (whether or not the claim therefor is based on contract, tort or duty imposed by any applicable legal requirement) arising out of, in
connection with, as a result of, or in any way related to this Agreement or any related document or any agreement or instrument contemplated hereby or
thereby or referred to herein or therein, the transactions contemplated hereby or thereby, any Advance or the use of the proceeds thereof or any act or
omission or event occurring in connection therewith, and each of the parties hereto hereby waives, releases and agrees not to sue upon any such claim or
any such damages, whether or not accrued and whether or not known or suspected to exist in its favor.

(iii) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER OR ANY DEALINGS BETWEEN THEM RELATING
TO THE SUBJECT MATTER OF THIS LOAN TRANSACTION OR THE LENDER/BORROWER RELATIONSHIP THAT IS BEING ESTABLISHED.
THE SCOPE OF THIS WAIVER IS INTENDED
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TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT
MATTER OF THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER
COMMON LAW AND STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS WAIVER IN ENTERING INTO
THIS AGREEMENT, AND THAT EACH WILL CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE DEALINGS. EACH PARTY
HERETO FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS
WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A
MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SECTION 9.11(C) AND EXECUTED BY EACH OF THE PARTIES
HERETO), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS
HERETO OR ANY OF THE OTHER CREDIT DOCUMENTS OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE
ADVANCES MADE HEREUNDER. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT.

SECTION 9.12. Confidentiality. None of the Agents nor any Lender shall disclose any confidential information relating to Kraft or any Borrower to
any other Person without the consent of Kraft, other than (a) to such Agent’s or such Lender’s affiliates and their officers, directors, employees, agents and
advisors and, as contemplated by Section 9.07(f), to actual or prospective assignees and participants, and then, in each such case, only on a confidential basis;
provided, however, that such actual or prospective assignee or participant shall have been made aware of this Section 9.12 and shall have agreed to be bound by
its provisions as if it were a party to this Agreement, (b) as required by any law, rule or regulation or judicial process, and (c) as requested or required by any
state, federal or foreign authority or examiner regulating banks or banking or other financial institutions.

SECTION 9.13. Integration. This Agreement and the Notes represent the agreement of Kraft, the other Borrowers, the Administrative Agent and the
Lenders with respect to the subject matter hereof, and there are no promises, undertakings, representations or warranties by the Administrative Agent, Kraft, the
other Borrowers or any Lender relative to the subject matter hereof not expressly set forth or referred to herein or in the Notes other than the matters referred to in
Sections 2.08(d) and 9.04(a), the Fee Letter and any other fee letters entered into among Kraft and the Joint Bookrunners, if any, and except for any
confidentiality agreements entered into by Lenders in connection with this Agreement or the transactions contemplated hereby.

SECTION 9.14. USA Patriot Act Notice. The Administrative Agent and each Lender hereby notifies the Borrowers that pursuant to the requirements
of the USA Patriot Act
 

63



(Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required to obtain, verify and record information that identifies the
Borrowers, which information includes the name and address of each Borrower and other information that will allow such Lender to identify such Borrower in
accordance with the Patriot Act.

SECTION 9.15. Judgment Currency. Each Borrower’s obligation hereunder to make payments in the applicable Approved Currency (pursuant to
such obligation, the “Obligation Currency”) shall not be discharged or satisfied by any tender or recovery pursuant to any judgment expressed in or converted into
any currency other than the Obligation Currency, except to the extent that such tender or recovery results in the effective receipt by the Administrative Agent or
the respective Lender of the full amount of the Obligation Currency expressed to be payable to the Administrative Agent or such Lender under this Agreement. If,
for the purpose of obtaining or enforcing judgment against any Borrower (or Kraft as guarantor) in any court or in any jurisdiction, it becomes necessary to
convert into or from any currency other than the Obligation Currency (such other currency being hereinafter referred to as the “Judgment Currency”) an amount
due in the Obligation Currency, the conversion shall be made at the Relevant Currency Equivalent, and in the case of other currencies, the rate of exchange (as
quoted by the Administrative Agent or if the Administrative Agent does not quote a rate of exchange on such currency, by a known dealer in such currency
designated by the Administrative Agent) determined, in each case, as of the Business Day immediately preceding the day on which the judgment is given (such
Business Day being hereinafter referred to as the “Judgment Currency Conversion Date”).

If there is a change in the rate of exchange prevailing between the Judgment Currency Conversion Date and the date of actual payment of the amount
due, Kraft and each Borrower hereby covenants and agrees to pay, or cause to be paid, such additional amounts, if any (but in any event not a lesser amount) as
may be necessary to ensure that the amount paid in the Judgment Currency, when converted at the rate of exchange prevailing on the date of payment, will
produce the amount of the Obligation Currency which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial
award at the rate of exchange prevailing on the Judgment Currency Conversion Date.

For purposes of determining the Relevant Currency Equivalent or any other rate of exchange for this Section 9.15, such amounts shall include any
premium and costs payable in connection with the purchase of the Obligation Currency.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized, as of
the date first above written.
 

KRAFT FOODS INC.

By:  /s/ Barbara L. Brasier
 Name: Barbara L. Brasier
 Title:   SVP & Treasurer

[Bridge Credit Agreement]



CITIBANK, N.A.,
as Co-Administrative Agent, as Paying Agent and as a Lender

By:  /s/ Carolyn Kee
 Name: Carolyn Kee
 Title:   Vice President

[Bridge Credit Agreement]



CITIGROUP GLOBAL MARKETS INC.,
as a Joint Bookrunner and as a Joint Lead Arranger

By:  /s/ Carolyn Kee
 Name: Carolyn Kee
 Title:   Managing Director

[Bridge Credit Agreement]



DEUTSCHE BANK AG CAYMAN ISLANDS BRANCH,
as Co-Administrative Agent, as Documentation Agent and as
Lender

By:  /s/ Frederick W. Laird
 Name: Frederick W. Laird
 Title:   Managing Director

By:  /s/ Heidi Sandquist
 Name: Heidi Sandquist
 Title:   Director

[Bridge Credit Agreement]



DEUTSCHE BANK SECURITIES INC.,
as Joint Bookrunner and as Joint Lead Arranger

By:  /s/ Robert Danziger
 Name: Robert Danziger
 Title:   Managing Director

By:  /s/ Frederick W. Laird
 Name: Frederick W. Laird
 Title:   Managing Director

[Bridge Credit Agreement]



DEUTSCHE BANK AG LONDON BRANCH,
as Lender

By:  /s/ Julian Puddick
 Name: Julian Puddick
 Title:   Vice-President

By:  /s/ Robert Alston
 Name: Robert Alston
 Title:   Director

[Bridge Credit Agreement]



HSBC SECURITIES (USA) INC.,
as Syndication Agent, as a Joint Bookrunner and as a Joint Lead
Arranger

By:  /s/ Richard Jackson
 Name: Richard Jackson
 Title:   Managing Director
             Leveraged and Acquistion Finance

[Bridge Credit Agreement]



HSBC BANK USA, NATIONAL ASSOCIATION,
as a Lender

By:  /s/ Robert J. Devir
 Name: Robert J. Devir
 Title:   Managing Director

[Bridge Credit Agreement]



BARCLAYS CAPITAL,
as a Joint Lead Arranger

By:  /s/ Thomas T. Hou
 Name: Thomas T. Hou
 Title:   Director

[Bridge Credit Agreement]



BARCLAYS BANK PLC,
as a Lender

By:  /s/ David Barton
 Name: David Barton
 Title:   Director

[Bridge Credit Agreement]



BBVA SECURITIES INC., as a Joint Lead Arranger

By:  /s/ Alonso Molina
 Name:  Alonso Molina

 

Title:
 

Managing Director
Debt Capital Markets

By:  /s/ Howard Freeman
 Name:  Howard Freeman
 Title:  Chief Executive Officer

[Bridge Credit Agreement]



BANCO BILBAO VIZCAYA ARGENTARIA, S.A., NEW
YORK BRANCH,
as a Lender

By:  /s/ Krister Holm
 Name:  Krister Holm
 Title:  Managing Director

By:  /s/ Alex Maural
 Name:  Alex Maural
 Title:  VP

[Bridge Credit Agreement]



BNP PARIBAS SECURITIES CORP.,
as a Joint Lead Arranger

By:  /s/ Renaud-Franck Falce
 Name:  Renaud-Franck Falce
 Title:  Managing Director

[Bridge Credit Agreement]



BNP PARIBAS,
as a Lender

By:  /s/ Renaud-Franck Falce
 Name:  Renaud-Franck Falce
 Title:  Managing Director

By:  /s/ Christopher Sked
 Name:  Christopher Sked
 Title:  Director

[Bridge Credit Agreement]



CREDIT SUISSE SECURITIES (USA) LLC,
as a Joint Lead Arranger

By:  /s/ SoVonna L. Day-Goins
 Name:  SoVonna L. Day-Goins
 Title:  Managing Director

[Bridge Credit Agreement]



CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH,
as a Lender

By:  /s/ Karl Studer
 Name: Karl Studer
 Title:   Director

By:  /s/ Jay Chall
 Name: Jay Chall
 Title:   Director

 
[Bridge Credit Agreement]



THE ROYAL BANK OF SCOTLAND PLC,
as a Lender

By:  /s/ William McGinty
 Name: William McGinty
 Title:   Senior Vice President

 
[Bridge Credit Agreement]



RBS SECURITIES,
as a Joint Lead Arranger

By:  /s/ David Nadelman
 Name: David Nadelman
 Title:   Managing Director

 
[Bridge Credit Agreement]



SG AMERICAS SECURITIES, LLC,
as a Joint Lead Arranger

By:  /s/ Andrew S. Green
 Name: Andrew S. Green
 Title:   Director

 
[Bridge Credit Agreement]



SOCIETE GENERALE,
as a Lender

By:  /s/ Anne Chassereau
 Name: Anne Chassereau
 Title:   Managing Director

 
[Bridge Credit Agreement]
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3-YEAR REVOLVING CREDIT AGREEMENT (as amended from time to time, this “Agreement”) dated as of November 30, 2009, among KRAFT
FOODS INC., a Virginia corporation (“Kraft Foods”); the banks, financial institutions and other institutional lenders listed on the signature pages hereof (the
“Initial Lenders”); and Deutsche Bank AG New York Branch (“DB”) and Citibank, N.A. (“Citi”), as co-administrative agents (each, in such capacity, a “Co-
Administrative Agent”); Deutsche Bank AG New York Branch, as paying agent (in such capacity, the “Paying Agent); HSBC Securities (USA) Inc. as
syndication agent (in such capacity, the “Syndication Agent”); and Credit Suisse Securities (USA) LLC and JPMorgan Chase Bank, N.A. as co-documentation
agents (each, in such capacity, a “Documentation Agent”) for the Lenders (as hereinafter defined).

The parties hereto agree as follows:

ARTICLE I

Definitions and Accounting Terms

SECTION 1.01 Certain Defined Terms. As used in this Agreement, the following terms shall have the following meanings (such meanings to be
equally applicable to both the singular and plural forms of the terms defined):

“Acquisition” means the acquisition by Kraft Foods or any direct or indirect wholly-owned Subsidiary of Kraft Foods of Target Shares, to be
consummated pursuant to an offer by Kraft Foods to acquire Target Shares or pursuant to a scheme of arrangement under Part 26 of the Companies Act 2006.

“Acquisition Closing Date” means the initial date on which payment is to be made by Kraft Foods or any direct or indirect wholly-owned Subsidiary
of Kraft Foods for any Target Shares acquired by it pursuant to an offer by Kraft Foods to acquire Target Shares or pursuant to a scheme of arrangement under
Part 26 of the Companies Act 2006.

“Administrative Agent” means the Co-Administrative Agent responsible for performing the functions of the Administrative Agent under this
Agreement, which shall be the Paying Agent, and unless the context otherwise requires, all singular references to “the Administrative Agent” in this Agreement
shall be deemed to refer to the Paying Agent.

“Administrative Agent Account” means (a) the account of the Administrative Agent, maintained by the Administrative Agent, at its office at
Deutsche Bank AG New York Branch, 5022 Gate Parkway Suite 100, Jacksonville FL 32256, Attention: Maxeen Jacques, or (b) such other account of the
Administrative Agent as is designated in writing from time to time by the Administrative Agent to Kraft Foods and the Lenders for such purpose.

“Advance” means a Pro Rata Advance or a Competitive Bid Advance.

“Agents” means each Co-Administrative Agent, the Paying Agent, the Syndication Agent, the Documentation Agents and each Joint Bookrunner.



“Applicable Unused Line Fee Rate” means, for any date, a percentage per annum equal to the percentage set forth below determined by reference to
the higher of (i) the rating of Kraft Foods’ long-term senior unsecured Debt from Standard & Poor’s and (ii) the rating of Kraft Foods’ long-term senior unsecured
Debt from Moody’s, in each case on such date:
 

Long-Term Senior Unsecured Debt Rating   
Applicable Unused Line Fee

Rate
BBB+ or higher by Standard & Poor’s Baal or higher by Moody’s   0.350%
BBB by Standard & Poor’s Baa2 by Moody’s   0.500%
BBB- or lower by Standard & Poor’s Baa3 or lower by Moody’s   0.625%

provided that if on any date of determination (x) a rating is available on such date from only one of Standard & Poor’s and Moody’s but not the other, the
Applicable Unused Line Fees Rate shall be determined by reference to the then available rating; and (y) no rating is available from any of Standard & Poor’s,
Moody’s or any other nationally recognized statistical rating organization designated by Kraft Foods and approved in writing by the Required Lenders, the
Applicable Unused Line Fees Rate shall be 0.625%.

“Applicable Interest Rate Margin” means (a) as to any Base Rate Advance, a rate per annum equal to the Credit Default Swap Spread less 1.00% and
(b) as to any LIBO Rate Advance, a rate per annum equal to the Credit Default Swap Spread.

“Applicable Lending Office” means, with respect to each Lender, such Lender’s Domestic Lending Office in the case of a Pro Rata Advance and, in
the case of a Competitive Bid Advance, the office of such Lender notified by such Lender to the Administrative Agent as its Applicable Lending Office with
respect to such Competitive Bid Advance.

“Assignment and Acceptance” means an assignment and acceptance entered into by a Lender and an Eligible Assignee, and accepted by the
Administrative Agent in substantially the form of Exhibit C hereto.

“Augmenting Lender” has the meaning assigned to such term in Section 2.18(a).

“Base Rate” means a fluctuating interest rate per annum in effect from time to time, which rate per annum shall at all times be equal to the highest
of:

(i) the rate of interest announced publicly by the Administrative Agent in New York, New York, from time to time, as the Administrative Agent’s prime rate;

(ii) /2 of one percent per annum above the Federal Funds Effective Rate; and

(iii) the LIBO Rate for Dollars for a one month Interest Period appearing on Reuters Screen LIBOR01 on such day (or if such day is not a Business Day, the
immediately preceding Business Day) plus 1% per annum.
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“Base Rate Advance” means a Pro Rata Advance that bears interest as provided in Section 2.04(a)(i).

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

“Borrowers” means, collectively, Kraft Foods and each Designated Subsidiary that shall become a party to this Agreement pursuant to Section 9.08.

“Borrowing” means a Pro Rata Borrowing or a Competitive Bid Borrowing.

“Bridge Credit Agreement” means Kraft Foods’ existing £5,500,000,000 Acquisition and Refinancing Bridge Credit Agreement dated as of
November 9, 2009, as amended, restated, supplemented or otherwise modified in accordance with its terms.

“Business Day” means a day of the year on which banks are not required or authorized by law to close in New York City and, if the applicable
Business Day relates to any LIBO Rate Advances or Floating Rate Bid Advances, on which dealings are carried on in the London interbank market and banks are
open for business in London.

“Commission” means the United States Securities and Exchange Commission.

“Commitment” means as to any Lender (i) the Dollar amount set forth opposite such Lender’s name on Schedule I hereto, (ii) if such Lender has
entered into an Assignment and Acceptance, the Dollar amount set forth for such Lender in the Register maintained by the Administrative Agent, pursuant to
Section 9.07(d), or (iii) if such Lender becomes a Lender pursuant to a Commitment Increase Amendment, the Dollar amount set forth for such Lender in such
Commitment Increase Amendment, in each case as such amount may be increased pursuant to Section 2.18 or reduced pursuant to Section 2.10.

“Commitment Increase” has the meaning assigned to such term in Section 2.18(a).

“Commitment Increase Amendment” has the meaning assigned to such term in Section 2.18(a).

“Competitive Bid Advance” means an advance by a Lender to any Borrower as part of a Competitive Bid Borrowing resulting from the competitive
bidding procedure described in Section 2.07 and refers to a Fixed Rate Bid Advance or a Floating Rate Bid Advance.

“Competitive Bid Borrowing” means a borrowing consisting of simultaneous Competitive Bid Advances from each of the Lenders whose offer to
make one or more Competitive Bid Advances as part of such borrowing has been accepted under the competitive bidding procedure described in Section 2.07.

“Competitive Bid Note” means a promissory note of any Borrower payable to the order of any Lender, in substantially the form of Exhibit A-2
hereto, evidencing the indebtedness of such Borrower to such Lender resulting from a Competitive Bid Advance made by such Lender to such Borrower.
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“Competitive Bid Reduction” has the meaning specified in Section 2.01.

“Consolidated Tangible Assets” means the total assets appearing on a consolidated balance sheet of Kraft Foods and its Subsidiaries, less goodwill
and other intangible assets and the minority interests of other Persons in such Subsidiaries, all as determined in accordance with GAAP.

“Convert,” “Conversion” and “Converted” each refers to a conversion of Pro Rata Advances of one Type into Pro Rata Advances of the other Type
pursuant to Section 2.06, 2.08 or 2.13.

“Credit Default Swap Spread” means the credit default swap mid-rate spread of Kraft Foods (as provided by Markit Group Limited (or any
appropriate successor)) for the three-year period beginning on the date on which the Credit Default Swap Spread has most recently been determined; provided,
that the Credit Default Swap Spread shall in no event be less than 1.50% or greater than 4.00%. The Credit Default Swap Spread will be (a) obtained by the
Administrative Agent from the Markit Group Limited website (or the website of any appropriate successor) and (b) determined (i) in the case of a Base Rate
Borrowing, on the date of such Borrowing and thereafter, on the last Business Day of each March, June, September and December, and (ii) in the case of a LIBO
Rate Borrowing, on the second Business Day prior to the date of such Borrowing and thereafter (x) on the second Business Day prior to the first day of each
Interest Period in respect of such LIBO Rate Borrowing.

“Debt” means (i) indebtedness for borrowed money or for the deferred purchase price of property or services, whether or not evidenced by bonds,
debentures, notes or similar instruments, (ii) obligations as lessee under leases that, in accordance with accounting principles generally accepted in the United
States, are recorded as capital leases, and (iii) obligations under direct or indirect guaranties in respect of, and obligations (contingent or otherwise) to purchase or
otherwise acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of any other Person of the kinds referred to in clause
(i) or (ii) above.

“Default” means any event specified in Section 6.01 that would constitute an Event of Default but for the requirement that notice be given or time
elapse or both.

“Defaulting Lender” means any Lender, as reasonably determined by the Administrative Agent, that has (a) failed to fund any portion of its
Advances within three Business Days of the date required to be funded by it hereunder, (b) notified any Borrower, the Administrative Agent or any Lender in
writing that it does not intend to comply with any of its funding obligations under this Agreement or has made a public statement to the effect that it does not
intend to comply with its funding obligations under this Agreement or under other agreements in which it commits to extend credit, (c) failed, within three
Business Days after request by the Administrative Agent, to confirm that it will comply with the terms of this Agreement relating to its obligations to fund
prospective Advances, (d) otherwise failed to pay over to the Administrative Agent or any other Lender any other amount required to be paid by it hereunder
within three Business
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Days of the date when due, or (e) become the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee or custodian appointed
for it, or has taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or appointment or has a parent
company that has become the subject of a bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee or custodian appointed for it, or has
taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any such proceeding or appointment, in the case of clauses
(a) through (d) unless the subject of a good faith dispute and such Lender has notified the Administrative Agent in writing of such; provided that a Lender shall
not be a Defaulting Lender solely by virtue of the ownership or acquisition of any ownership interest in such Lender or a parent company thereof or the exercise
of control over a Lender or parent company thereof by a Governmental Authority or instrumentality thereof.

“Designated Subsidiary” means any wholly-owned Subsidiary of Kraft Foods designated for borrowing privileges under this Agreement pursuant to
Section 9.08.

“Designation Agreement” means, with respect to any Designated Subsidiary, an agreement in the form of Exhibit D hereto signed by such
Designated Subsidiary and Kraft Foods.

“Dollars” and the “$” sign each means lawful currency of the United States of America.

“Domestic Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Domestic Lending Office” opposite its
name on Schedule II hereto or in the Assignment and Acceptance pursuant to which it became a Lender, or such other office of such Lender as such Lender may
from time to time specify to Kraft Foods and the Administrative Agent.

“Effective Date” has the meaning specified in Section 3.01.

“Eligible Assignee” means (i) a commercial bank organized under the laws of the United States, or any State thereof, and having total assets in
excess of $5,000,000,000; (ii) a commercial bank organized under the laws of any other country which is a member of the Organization for Economic
Cooperation and Development (or any successor) (“OECD”), or a political subdivision of any such country, and having total assets in excess of $5,000,000,000,
provided that such bank is acting through a branch or agency located in the country in which it is organized or another country which is also a member of the
OECD or the Cayman Islands; (iii) the central bank of any country which is a member of the OECD; (iv) a commercial finance company or finance Subsidiary of
a corporation organized under the laws of the United States, or any State thereof, and having total assets in excess of $3,000,000,000; (v) an insurance company
organized under the laws of the United States, or any State thereof, and having total assets in excess of $5,000,000,000; (vi) any Lender; (vii) an affiliate of any
Lender; and (viii) any other bank, commercial finance company, insurance company or other Person approved in writing by Kraft Foods (such approval not to be
unreasonably withheld, delayed or conditioned), which approval shall be notified to the Administrative Agent.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the regulations promulgated and rulings
issued thereunder.

“ERISA Affiliate” means any Person that for purposes of Title IV of ERISA is a member of any Borrower’s controlled group, or under common
control with any Borrower, within the meaning of Section 414 of the Internal Revenue Code.

“ERISA Event” means (a) (i) the occurrence with respect to a Plan of a reportable event, within the meaning of Section 4043 of ERISA, unless the
30-day notice requirement with respect thereto has been waived by the Pension Benefit Guaranty Corporation (or any successor) (“PBGC”), or (ii) the
requirements of subsection (1) of Section 4043(b) of ERISA (without regard to subsection (2) of such section) are met with respect to a contributing sponsor, as
defined in Section 4001(a)(13) of ERISA, of a Plan, and an event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is reasonably
expected to occur with respect to such Plan within the following 30 days; (b) the application for a minimum funding waiver with respect to a Plan; (c) the
provision by the administrator of any Plan of a notice of intent to terminate such Plan, pursuant to Section 4041(a)(2) of ERISA (including any such notice with
respect to a plan amendment referred to in Section 4041(e) of ERISA); (d) the cessation of operations at a facility of any Borrower or Kraft Foods or any of their
ERISA Affiliates in the circumstances described in Section 4062(e) of ERISA; (e) the withdrawal by any Borrower or Kraft Foods or any of their ERISA
Affiliates from a Multiple Employer Plan during a plan year for which it was a substantial employer, as defined in Section 4001(a)(2) of ERISA; (f) the
conditions set forth in Section 302(f)(1)(A) and (B) of ERISA to the creation of a lien upon property or rights to property of any Borrower or Kraft Foods or any
of their ERISA Affiliates for failure to make a required payment to a Plan are satisfied; (g) the adoption of an amendment to a Plan requiring the provision of
security to such Plan, pursuant to Section 307 of ERISA; or (h) the termination of a Plan by the PBGC pursuant to Section 4042 of ERISA, or the occurrence of
any event or condition described in Section 4042 of ERISA that constitutes grounds for the termination of, or the appointment of a trustee to administer, a Plan.

“Eurocurrency Lending Office” means, with respect to any Lender, the office of such Lender specified as its “Eurocurrency Lending Office”
opposite its name on Schedule II hereto or in the Assignment and Acceptance pursuant to which it became a Lender (or, if no such office is specified, its
Domestic Lending Office), or such other office of such Lender as such Lender may from time to time specify to Kraft Foods and the Administrative Agent.

“Eurocurrency Liabilities” has the meaning assigned to that term in Regulation D of the Board, as in effect from time to time.

“Eurocurrency Rate Reserve Percentage” for any Interest Period, for all LIBO Rate Advances or Floating Rate Bid Advances comprising part of the
same Borrowing owing to a Lender which is a member of the Federal Reserve System, means the reserve percentage applicable for such Lender two Business
Days before the first day of such Interest Period under regulations issued from time to time by the Board for determining the maximum reserve requirement
(including, without limitation, any emergency, supplemental or other marginal reserve requirement) for a member bank of the Federal Reserve System in New
York City with respect to liabilities or assets consisting of or including Eurocurrency Liabilities (or with respect to any other
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category of liabilities that includes deposits by reference to which the interest rate on LIBO Rate Advances or Floating Rate Bid Advances is determined) having
a term equal to such Interest Period.

“Event of Default” has the meaning specified in Section 6.01.

“Existing Revolving Credit Agreement” means Kraft Foods’ existing U.S.$4,500,000,000 5-Year Revolving Credit Agreement dated as of April 15,
2005, as amended, restated, supplemented or otherwise modified in accordance with its terms.

“Extending Lender” has the meaning specified in Section 2.10(b).

“Extension Date” has the meaning specified in Section 2.10(b).

“Federal Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as amended from time to time.

“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next /100 of 1%) of the rates on
overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published on the next succeeding
Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average (rounded upwards, if
necessary, to the next /100 of 1%) of the quotations for such day for such transactions received by the Administrative Agent from three Federal funds brokers of
recognized standing selected by it.

“Fee Letter” means the fee letter, dated as of the date hereof, among Kraft Foods and the Administrative Agent.

“Fixed Rate Bid Advance” means a Competitive Bid Advance bearing interest based on a fixed rate per annum as specified in the relevant Notice of
Competitive Bid Borrowing.

“Floating Rate Bid Advance” means a Competitive Bid Advance bearing interest at a rate of interest quoted as a margin over the LIBO Rate as
specified in the relevant Notice of Competitive Bid Borrowing.

“Foreign Subsidiary” means, with respect to any Person, each Subsidiary of such Person that is not organized under the laws of the United States of
America or any political subdivision or any territory thereof.

“GAAP” has the meaning specified in Section 1.03.

“Home Jurisdiction Non-U.S. Withholding Taxes” means in the case of a Designated Subsidiary that is not a “United States person” within the
meaning of Section 7701(a)(30) of the Internal Revenue Code, withholding taxes imposed by the jurisdiction under the laws of which such Designated Subsidiary
is organized, resident or doing business or any political subdivision thereof.
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“Home Jurisdiction U.S. Withholding Taxes” means, in the case of Kraft Foods and a Designated Subsidiary that is a “United States person” within
the meaning of Section 7701(a)(30) of the Internal Revenue Code, withholding for United States federal income taxes and United States federal back-up
withholding taxes.

“Interest Period” means, for each LIBO Rate Advance comprising part of the same Pro Rata Borrowing and each Floating Rate Bid Advance
comprising part of the same Competitive Bid Borrowing, the period commencing on the date of such LIBO Rate Advance or Floating Rate Bid Advance or the
date of Conversion of any Base Rate Advance into such LIBO Rate Advance and ending on the last day of the period selected by the Borrower requesting such
Borrowing pursuant to the provisions below. The duration of each such Interest Period shall be one (or less than one month if available to all Lenders), two, three
or six months, or, if available to all Lenders, nine or twelve months, as such Borrower may select upon notice received by the Administrative Agent not later than
11:00 a.m. (New York City time) on the third Business Day prior to the first day of such Interest Period; provided, however, that:

(a) such Borrower may not select any Interest Period that ends after the Termination Date, subject to Section 2.10(b);

(b) whenever the last day of any Interest Period would otherwise occur on a day other than a Business Day, the last day of such Interest Period shall
be extended to occur on the next succeeding Business Day, provided that if such extension would cause the last day of such Interest Period to occur in the
next following calendar month, the last day of such Interest Period shall occur on the immediately preceding Business Day; and

(c) whenever the first day of any Interest Period occurs on a day of an initial calendar month for which there is no numerically corresponding day in
the calendar month that succeeds such initial calendar month by the number of months equal to the number of months in such Interest Period, such Interest
Period shall end on the last Business Day of such succeeding calendar month.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from time to time, and the regulations promulgated and the rulings
issued thereunder.

“Joint Bookrunners” means Deutsche Bank Securities Inc., Citigroup Global Markets Inc. and HSBC Securities (USA) Inc.

“Joint Lead Arrangers” means Deutsche Bank Securities Inc., Citigroup Global Markets Inc., HSBC Securities (USA) Inc., Banc of America
Securities LLC, Barclays Capital, the investment banking division of Barclays Bank PLC, BBVA Securities Inc., BNP Paribas Securities Corp., Credit Suisse
Securities (USA) LLC, J.P. Morgan Securities Inc., RBS Securities, Inc. and SG Americas Securities, LLC.

“Lenders” means the Initial Lenders, any New Lender, any Augmenting Lender and their respective successors and permitted assignees.

“LIBO Rate” means an interest rate per annum equal to either:

(a) the offered rate per annum at which deposits in Dollars appear on Reuters Screen LIBOR01 (or any successor page) as of 11:00 a.m. (London
time) two Business Days before the first day of such Interest Period, or
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(b) if the LIBO Rate does not appear on Reuters Screen LIBOR01 (or any successor page), then the LIBO Rate will be determined by taking the
average (rounded upward to the nearest whole multiple of /16 of 1% per annum, if such average is not such a multiple) of the rates per annum at which
deposits in Dollars are offered by the principal office of each of the Reference Banks in London, England to prime banks in the London interbank market at
11:00 a.m. (London time) two Business Days before the first day of such Interest Period for an amount substantially equal to the amount that would be the
Reference Banks’ respective ratable shares of such Borrowing outstanding during such Interest Period and for a period equal to such Interest Period, as
determined by the Administrative Agent, subject, however, to the provisions of Section 2.08.

“LIBO Rate Advance” means a Pro Rata Advance that bears interest as provided in Section 2.04(a)(ii).

“Lien” has the meaning specified in Section 5.02(a).

“Major Subsidiary” means any Subsidiary of Kraft Foods (a) more than 50% of the voting securities of which is owned directly or indirectly by
Kraft Foods, (b) which is organized and existing under, or has its principal place of business in, the United States or any political subdivision thereof, Canada or
any political subdivision thereof, any country which is a member of the European Union on the date hereof or any political subdivision thereof, or Switzerland,
Norway or Australia or any of their respective political subdivisions, and (c) which has at any time total assets (after intercompany eliminations) exceeding
$1,000,000,000.

“Margin Stock” means margin stock, as defined in Regulation U.

“Minimum Shareholders’ Equity” means total shareholders’ equity (excluding accumulated other comprehensive income or losses) of
$23,000,000,000; provided that if the Acquisition is consummated, following the date of consummation of the Acquisition, “Minimum Shareholders’ Equity”
shall mean total shareholders’ equity (excluding accumulated other comprehensive income or losses) of $23,000,000,000 plus 75% of any increase in such total
shareholders’ equity (excluding accumulated other comprehensive income or losses) upon and as a direct result of the issuance by Kraft Foods of equity securities
(a) on or prior to the completion of the Acquisition to finance the Acquisition or as part of the consideration for the Acquisition, (b) to refinance Debt of Cadbury
plc and its Subsidiaries within 30 days after the Acquisition Closing Date or (c) to refinance any Debt under the Bridge Credit Agreement.

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

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of ERISA, to which any Borrower or any ERISA Affiliate is
making or accruing an obligation to make contributions, or has within any of the preceding five plan years made or accrued an obligation to make contributions,
such plan being maintained pursuant to one or more collective bargaining agreements.
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“Multiple Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) of ERISA, that (a) is maintained for employees of any
Borrower or any ERISA Affiliate and at least one Person other than such Borrower and the ERISA Affiliates or (b) was so maintained and in respect of which
such Borrower or any ERISA Affiliate could have liability under Section 4064 or 4069 of ERISA in the event such plan has been or were to be terminated.

“New Lender” has the meaning specified in Section 2.10(b).

“Non-Extending Lender” has the meaning specified in Section 2.10(b).

“Non-U.S. Lender” means, with respect to a Borrower that is a “United States person” within the meaning of Section 7701(a)(30) of the Internal
Revenue Code, any Lender that is not a “United States person” within the meaning of Section 7701(a)(30) of the Internal Revenue Code.

“Note” means a Pro Rata Note or a Competitive Bid Note.

“Notice of Competitive Bid Borrowing” has the meaning specified in Section 2.07(b).

“Notice of Pro Rata Borrowing” has the meaning specified in Section 2.02(a).

“Obligations” has the meaning specified in Section 8.01.

“Other Taxes” has the meaning specified in Section 2.15(b).

“Participant Register” has the meaning specified in Section 9.07(e).

“Patriot Act” has the meaning specified in Section 9.14.

“Person” means an individual, partnership, corporation (including a business trust), joint stock company, trust, unincorporated association, joint
venture, limited liability company or other entity, or a government or any political subdivision or agency thereof.

“Plan” means a Single Employer Plan or a Multiple Employer Plan.

“Process Agent” has the meaning specified in Section 9.11(a).

“Pro Rata Advance” means an advance by a Lender to any Borrower as part of a Pro Rata Borrowing and refers to a Base Rate Advance or a LIBO
Rate Advance (each of which shall be a “Type” of Pro Rata Advance).

“Pro Rata Borrowing” means a borrowing consisting of simultaneous Pro Rata Advances of the same Type made by each of the Lenders pursuant to
Section 2.01.

“Pro Rata Note” means a promissory note of any Borrower payable to the order of any Lender, delivered pursuant to a request made under
Section 2.17 in substantially the form of Exhibit A-1 hereto, evidencing the aggregate indebtedness of such Borrower to such Lender resulting from the Pro Rata
Advances made by such Lender to such Borrower.
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“Reference Banks” means the Joint Bookrunners.

“Register” has the meaning specified in Section 9.07(d).

“Regulation A” means Regulation A of the Board, as in effect from time to time.

“Regulation U” means Regulation U of the Board, as in effect from time to time.

“Required Lenders” means at any time Lenders having Pro Rata Advances representing more than 50% of the aggregate outstanding Pro Rata
Advances at such time, or, if no Pro Rata Advances are then outstanding, Lenders having Commitments representing more than 50% of the aggregate
Commitments at such time.

“Single Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) of ERISA, that (a) is maintained for employees of any
Borrower or any ERISA Affiliate and no Person other than such Borrower and the ERISA Affiliates or (b) was so maintained and in respect of which such
Borrower or any ERISA Affiliate could have liability under Section 4069 of ERISA in the event such plan has been or were to be terminated.

“Standard & Poor’s” means Standard & Poor’s Ratings Services.

“Subsidiary” of any Person means any Person of which (or in which) more than 50% of the outstanding capital stock having voting power to elect a
majority of the Board of Directors of such Person (irrespective of whether at the time capital stock of any other class or classes of such corporation shall or might
have voting power upon the occurrence of any contingency) is at the time directly or indirectly owned or controlled by such Person, by such Person and one or
more of its other Subsidiaries or by one or more of such Person’s other Subsidiaries.

“Target Shares” means the issued or unconditionally allotted share capital in Cadbury plc and any further shares in the capital of Cadbury plc which
may be issued or unconditionally allotted pursuant to the exercise of any outstanding subscription or conversion rights or otherwise.

“Taxes” has the meaning specified in Section 2.15(a).

“Termination Date” means the earlier of November 30, 2012, subject to the extension thereof pursuant to Section 2.10(b), and the date of termination
in whole of the Commitments pursuant to Section 2.10(a) or 6.02.

“Unused Line Fee” has the meaning specified in Section 2.09(a).

SECTION 1.02 Computation of Time Periods. In this Agreement in the computation of periods of time from a specified date to a later specified date,
the word “from” means “from and including” and the words “to” and “until” each mean “to but excluding.”

SECTION 1.03 Accounting Terms. All accounting terms not specifically defined herein shall be construed in accordance with accounting principles
generally accepted in the United States of America (subject to the exceptions set forth in this Section 1.03, “GAAP”),
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except that if there has been a material change in an accounting principle affecting the definition of an accounting term as compared to that applied in the
preparation of the financial statements of Kraft Foods as of and for the year ended December 31, 2008, then such new accounting principle shall not be used in
the determination of the amount associated with that accounting term. A material change in an accounting principle is one that, in the year of its adoption,
changes the amount associated with the relevant accounting term for any quarter in such year by more than 10%.

ARTICLE II

Amounts and Terms of the Advances

SECTION 2.01 The Pro Rata Advances.

(a) Obligation To Make Pro Rata Advances. Each Lender severally agrees, on the terms and conditions hereinafter set forth, to make Pro Rata
Advances to any Borrower in Dollars from time to time on any Business Day during the period from the Effective Date until the Termination Date in an aggregate
amount not to exceed at any time outstanding such Lender’s Commitment; provided, however, that the aggregate amount of the Commitments of the Lenders
shall be deemed used from time to time to the extent of the aggregate amount of the Competitive Bid Advances then outstanding and such deemed use of the
aggregate amount of the Commitments shall be allocated among the Lenders ratably according to their respective Commitments (such deemed use of the
aggregate amount of the Commitments being a “Competitive Bid Reduction”).

(b) Amount of Pro Rata Borrowings. Each Pro Rata Borrowing shall be in an aggregate amount of no less than $50,000,000 or an integral multiple of
$1,000,000 in excess thereof.

(c) Type of Pro Rata Advances. Each Pro Rata Borrowing shall consist of Pro Rata Advances of the same Type made on the same day by the Lenders
ratably according to their respective Commitments. Within the limits of each Lender’s Commitment and subject to this Section 2.01, any Borrower may borrow
under this Section 2.01, prepay pursuant to Section 2.11 or repay pursuant to Section 2.03 and reborrow under this Section 2.01.

SECTION 2.02 Making the Pro Rata Advances.

(a) Notice of Pro Rata Borrowing. Each Pro Rata Borrowing shall be made on notice, given not later than (x) 11:00 a.m. (New York City time) on the
third Business Day prior to the date of the proposed Pro Rata Borrowing in the case of a Pro Rata Borrowing consisting of LIBO Rate Advances, or (y) 9:00 a.m.
(New York City time) on the Business Day of the proposed Pro Rata Borrowing in the case of a Pro Rata Borrowing consisting of Base Rate Advances, by the
Borrower to the Administrative Agent, which shall give to each Lender prompt notice thereof by telecopier. Each such notice of a Pro Rata Borrowing (a “Notice
of Pro Rata Borrowing”) shall be by telephone, confirmed immediately in writing, by registered mail, email or telecopier in substantially the form of Exhibit B-1
hereto, specifying therein the requested:

(i) date of such Pro Rata Borrowing,
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(ii) Type of Advances comprising such Pro Rata Borrowing,

(iii) aggregate amount of such Pro Rata Borrowing, and

(iv) in the case of a Pro Rata Borrowing consisting of LIBO Rate Advances, the initial Interest Period for each such Pro Rata Advance.
Notwithstanding anything herein to the contrary, no Borrower may select LIBO Rate Advances for any Pro Rata Borrowing if the obligation of the Lenders
to make LIBO Rate Advances shall then be suspended pursuant to Section 2.08(c) or 2.13.

(b) Funding Pro Rata Advances. Each Lender shall, before 11:00 a.m. (New York City time) on the date of such Pro Rata Borrowing, make available
for the account of its Applicable Lending Office to the Administrative Agent at the Administrative Agent Account, in same day funds, such Lender’s ratable
portion of such Pro Rata Borrowing. Promptly after receipt of such funds by the Administrative Agent, and upon fulfillment of the applicable conditions set forth
in Article III, the Administrative Agent will make such funds available to the relevant Borrower at the address of the Administrative Agent referred to in
Section 9.02.

(c) Irrevocable Notice. Each Notice of Pro Rata Borrowing of any Borrower shall be irrevocable and binding on such Borrower. In the case of any
Pro Rata Borrowing that the related Notice of Pro Rata Borrowing specifies is to be comprised of LIBO Rate Advances, the Borrower requesting such Pro Rata
Borrowing shall indemnify each Lender against any loss, cost or expense incurred by such Lender as a result of any failure to fulfill on or before the date
specified in such Notice of Pro Rata Borrowing for such Pro Rata Borrowing the applicable conditions set forth in Article III, including, without limitation, any
loss (excluding loss of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by such
Lender to fund the Pro Rata Advance to be made by such Lender as part of such Pro Rata Borrowing when such Pro Rata Advance, as a result of such failure, is
not made on such date.

(d) Lender’s Ratable Portion. Unless the Administrative Agent shall have received notice from a Lender prior to 11:00 a.m. (New York City time) on
the day of any Pro Rata Borrowing that such Lender will not make available to the Administrative Agent such Lender’s ratable portion of such Pro Rata
Borrowing, the Administrative Agent may assume that such Lender has made such portion available to the Administrative Agent on the date of such Pro Rata
Borrowing in accordance with Section 2.02(b) and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower proposing
such Pro Rata Borrowing on such date a corresponding amount. If and to the extent that such Lender shall not have so made such ratable portion available to the
Administrative Agent, such Lender and such Borrower severally agree to repay to the Administrative Agent, forthwith on demand such corresponding amount
together with interest thereon, for each day from the date such amount is made available to such Borrower until the date such amount is repaid to the
Administrative Agent, at:

(i) in the case of such Borrower, the higher of (A) the interest rate applicable at the time to Pro Rata Advances comprising such Pro Rata Borrowing
and (B) the cost of funds incurred by the Administrative Agent, in respect of such amount, and
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(ii) in the case of such Lender, the Federal Funds Effective Rate.

If such Lender shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall constitute such Lender’s Pro Rata Advance as
part of such Pro Rata Borrowing for purposes of this Agreement.

(e) Independent Lender Obligations. The failure of any Lender to make the Pro Rata Advance to be made by it as part of any Pro Rata Borrowing
shall not relieve any other Lender of its obligation, if any, hereunder to make its Pro Rata Advance on the date of such Pro Rata Borrowing, but no Lender shall be
responsible for the failure of any other Lender to make the Pro Rata Advance to be made by such other Lender on the date of any Pro Rata Borrowing.

SECTION 2.03 Repayment of Pro Rata Advances. Each Borrower shall repay to the Administrative Agent for the ratable account of each Lender on
the Termination Date applicable to such Lender the unpaid principal amount of the Pro Rata Advances of such Lender then outstanding.

SECTION 2.04 Interest on Pro Rata Advances.

(a) Scheduled Interest. Each Borrower shall pay interest on the unpaid principal amount of each Pro Rata Advance owing by such Borrower to each
Lender from the date of such Pro Rata Advance until such principal amount shall be paid in full, at the following rates per annum:

(i) Base Rate Advances. During such periods as such Pro Rata Advance is a Base Rate Advance, a rate per annum equal at all times to the sum of
(1) the Base Rate in effect from time to time plus (2) the Applicable Interest Rate Margin in effect from time to time, payable in arrears quarterly on the last
Business Day of each March, June, September and December, and on the date such Base Rate Advance shall be Converted or paid in full either prior to or
on the Termination Date.

(ii) LIBO Rate Advances. During such periods as such Pro Rata Advance is a LIBO Rate Advance, a rate per annum equal at all times during each
Interest Period for such Pro Rata Advance to the sum of (x) the LIBO Rate for such Interest Period for such Pro Rata Advance plus (y) the Applicable
Interest Rate Margin in effect from time to time, payable in arrears on the last day of such Interest Period and, if such Interest Period has a duration of more
than three months, on each day that occurs during such Interest Period every three months from the first day of such Interest Period, and on the date such
LIBO Rate Advance shall be Converted or paid in full either prior to or on the Termination Date.

(b) Default Interest. Upon the occurrence and during the continuance of an Event of Default, each Borrower shall pay interest on the unpaid principal
amount of each Pro Rata Advance owing to each Lender, payable in arrears on the dates referred to in Section 2.04(a)(i) or Section 2.04(a)(ii), as applicable, at a
rate per annum equal at all times to 1% per annum above the rate per annum required to be paid on such Pro Rata Advance.
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SECTION 2.05 Additional Interest on LIBO Rate Advances. Each Borrower shall pay to each Lender, so long as such Lender shall be required under
regulations of the Board to maintain reserves with respect to liabilities or assets consisting of or including Eurocurrency Liabilities, additional interest on the
unpaid principal amount of each LIBO Rate Advance of such Lender to such Borrower, from the date of such Advance until such principal amount is paid in full,
at an interest rate per annum equal at all times to the remainder obtained by subtracting (i) the LIBO Rate for the Interest Period for such Advance from (ii) the
rate obtained by dividing such LIBO Rate by a percentage equal to 100% minus the Eurocurrency Rate Reserve Percentage of such Lender for such Interest
Period, payable on each date on which interest is payable on such Advance. Such additional interest shall be determined by such Lender and notified to Kraft
Foods through the Administrative Agent.

SECTION 2.06 Conversion of Pro Rata Advances.

(a) Conversion upon Absence of Interest Period. If any Borrower (or Kraft Foods on behalf of any other Borrower) shall fail to select the duration of
any Interest Period for any LIBO Rate Advances in accordance with the provisions contained in the definition of the term “Interest Period,” the Administrative
Agent will forthwith so notify such Borrower and the Lenders and such Advances will automatically, on the last day of the then existing Interest Period therefor,
Convert into Base Rate Advances.

(b) Conversion upon Event of Default. Upon the occurrence and during the continuance of any Event of Default under Section 6.01(a), the
Administrative Agent or the Required Lenders may elect that (i) each LIBO Rate Advance be, on the last day of the then existing Interest Period therefor,
Converted into Base Rate Advances and (ii) the obligation of the Lenders to make, or to Convert Advances into LIBO Rate Advances be suspended.

(c) Voluntary Conversion. Subject to the provisions of Sections 2.08(c) and 2.13, any Borrower may Convert all of such Borrower’s Pro Rata
Advances of one Type constituting the same Pro Rata Borrowing into Advances of the other Type on any Business Day, upon notice given to the Administrative
Agent not later than 11:00 a.m. (New York City time) on the third Business Day prior to the date of the proposed Conversion; provided, however, that the
Conversion of a LIBO Rate Advance into a Base Rate Advance may be made on, and only on, the last day of an Interest Period for such LIBO Rate Advance.
Each such notice of a Conversion shall, within the restrictions specified above, specify

(i) the date of such Conversion;

(ii) the Pro Rata Advances to be Converted; and

(iii) if such Conversion is into LIBO Rate Advances, the duration of the Interest Period for each such Pro Rata Advance.

SECTION 2.07 The Competitive Bid Advances.

(a) Competitive Bid Advances’ Impact on Commitments. Each Lender severally agrees that any Borrower may make Competitive Bid Borrowings
under this Section 2.07 from time to time on any Business Day during the period from the Effective Date until the
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Termination Date in the manner set forth below; provided that, following the making of each Competitive Bid Borrowing, the aggregate amount of the Advances
then outstanding shall not exceed the aggregate amount of the Commitments of the Lenders. As provided in Section 2.01, the aggregate amount of the
Commitments of the Lenders shall be deemed used from time to time to the extent of the aggregate amount of the Competitive Bid Advances then outstanding,
and such deemed use of the aggregate amount of the Commitments shall be applied to the Lenders ratably according to their respective Commitments; provided,
however, that any Lender’s Competitive Bid Advances shall not otherwise reduce that Lender’s obligation to lend its pro rata share of the remaining available
Commitments.

(b) Notice of Competitive Bid Borrowing. Any Borrower may request a Competitive Bid Borrowing under this Section 2.07 by delivering to the
Administrative Agent, by email or telecopier, a notice of a Competitive Bid Borrowing (a “Notice of Competitive Bid Borrowing”), in substantially the form of
Exhibit B-2 hereto, specifying therein the following:

(i) date of such proposed Competitive Bid Borrowing;

(ii) aggregate amount of such proposed Competitive Bid Borrowing;

(iii) interest rate basis and day count convention to be offered by the Lenders;

(iv) in the case of a Competitive Bid Borrowing consisting of Floating Rate Bid Advances, Interest Period, or in the case of a Competitive Bid
Borrowing consisting of Fixed Rate Bid Advances, maturity date for repayment of each Fixed Rate Bid Advance to be made as part of such Competitive
Bid Borrowing (which maturity date may not be earlier than the date occurring seven days after the date of such Competitive Bid Borrowing or later than
the earlier of (A) 360 days after the date of such Competitive Bid Borrowing and (B) the Termination Date);

(v) interest payment date or dates relating thereto; location of such Borrower’s account to which funds are to be advanced; and

(vi) other terms (if any) to be applicable to such Competitive Bid Borrowing.

A Borrower requesting a Competitive Bid Borrowing shall deliver a Notice of Competitive Bid Borrowing to the Administrative Agent not later than 10:00 a.m.
(New York City time) (x) at least two Business Days prior to the date of the proposed Competitive Bid Borrowing, if such Borrower shall specify in the Notice of
Competitive Bid Borrowing that the Competitive Bid Borrowing shall be Fixed Rate Bid Advances, or (y) at least four Business Days prior to the date of the
proposed Competitive Bid Borrowing, if such Borrower shall specify in the Notice of Competitive Bid Borrowing that the Competitive Bid Borrowing shall be
Floating Rate Bid Advances. Each Notice of Competitive Bid Borrowing shall be irrevocable and binding on such Borrower. The Administrative Agent shall in
turn promptly notify each Lender of each request for a Competitive Bid Borrowing received by it from such Borrower by sending such Lender a copy of the
related Notice of Competitive Bid Borrowing.

(c) Discretion as to Competitive Bid Advances. Each Lender may, in its sole discretion, elect to irrevocably offer to make one or more Competitive
Bid Advances to the
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applicable Borrower as part of such proposed Competitive Bid Borrowing at a rate or rates of interest specified by such Lender in its sole discretion, by notifying
the Administrative Agent (which shall give prompt notice thereof to such Borrower), before 9:30 a.m. (New York City time) (A) on the Business Day prior to the
date of such proposed Competitive Bid Borrowing, in the case of a Competitive Bid Borrowing consisting of Fixed Rate Bid Advances, and (B) on the third
Business Day prior to the date of such proposed Competitive Bid Borrowing, in the case of a Competitive Bid Borrowing consisting of Floating Rate Bid
Advances; provided that, if the Administrative Agent in its capacity as a Lender shall, in its sole discretion, elect to make any such offer, it shall notify such
Borrower of such offer at least 30 minutes before the time and on the date on which notice of such election is to be given by any other Lender to the
Administrative Agent. In such notice, the Lender shall specify the following:

(i) the minimum amount and maximum amount of each Competitive Bid Advance which such Lender would be willing to make as part of such
proposed Competitive Bid Borrowing (which amounts may, subject to the proviso to the first sentence of Section 2.07(a), exceed such Lender’s
Commitment);

(ii) the rate or rates of interest therefor; and

(iii) such Lender’s Applicable Lending Office with respect to such Competitive Bid Advance.

If any Lender shall elect not to make such an offer, such Lender shall so notify the Administrative Agent before 9:30 a.m. (New York City time) on the date on
which notice of such election is to be given to the Administrative Agent by the other Lenders, and such Lender shall not be obligated to, and shall not, make any
Competitive Bid Advance as part of such Competitive Bid Borrowing; provided further that the failure by any Lender to give such notice shall not cause such
Lender to be obligated to make any Competitive Bid Advance as part of such proposed Competitive Bid Borrowing.

(d) Borrower Selection of Lender Bids. The Borrower proposing the Competitive Bid Borrowing shall, in turn, (A) before 12:00 noon (New York
City time) on the Business Day prior to the date of such proposed Competitive Bid Borrowing, in the case of a Competitive Bid Borrowing consisting of Fixed
Rate Bid Advances and (B) before 12:00 noon (New York City time) on the third Business Day prior to the date of such proposed Competitive Bid Borrowing, in
the case of a Competitive Bid Borrowing consisting of Floating Rate Bid Advances, either:

(i) cancel such Competitive Bid Borrowing by giving the Administrative Agent notice to that effect, or

(ii) accept, in its sole discretion, one or more of the offers made by any Lender or Lenders pursuant to Section 2.07(c), by giving notice to the
Administrative Agent of the amount of each Competitive Bid Advance (which amount shall be equal to or greater than the minimum amount, and equal to
or less than the maximum amount, notified to such Borrower by the Administrative Agent on behalf of such Lender, for such Competitive Bid Advance
pursuant to Section 2.07(c) to be made by each Lender as part of such
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Competitive Bid Borrowing) and reject any remaining offers made by Lenders pursuant to Section 2.07(c) by giving the Administrative Agent notice to
that effect. Such Borrower shall accept the offers made by any Lender or Lenders to make Competitive Bid Advances in order of the lowest to the highest
rates of interest offered by such Lenders. If two or more Lenders have offered the same interest rate, the amount to be borrowed at such interest rate will be
allocated among such Lenders in proportion to the maximum amount that each such Lender offered at such interest rate.

If the Borrower proposing the Competitive Bid Borrowing notifies the Administrative Agent that such Competitive Bid Borrowing is canceled pursuant to
Section 2.07(d)(i), or if such Borrower fails to give timely notice in accordance with Section 2.07(d), the Administrative Agent shall give prompt notice thereof to
the Lenders and such Competitive Bid Borrowing shall not be made.

(e) Competitive Bid Borrowing. If the Borrower proposing the Competitive Bid Borrowing accepts one or more of the offers made by any Lender or
Lenders pursuant to Section 2.07(d)(ii), the Administrative Agent shall in turn promptly notify:

(i) each Lender that has made an offer as described in Section 2.07(c), whether or not any offer or offers made by such Lender pursuant to
Section 2.07(c) have been accepted by such Borrower;

(ii) each Lender that is to make a Competitive Bid Advance as part of such Competitive Bid Borrowing, of the date and amount of each Competitive
Bid Advance to be made by such Lender as part of such Competitive Bid Borrowing; and

(iii) each Lender that is to make a Competitive Bid Advance as part of such Competitive Bid Borrowing, upon receipt, that the Administrative Agent
has received forms of documents appearing to fulfill the applicable conditions set forth in Article III.

When each Lender that is to make a Competitive Bid Advance as part of such Competitive Bid Borrowing has received notice pursuant to Section 2.07(e)(iii),
such Lender shall, before 11:00 a.m. (New York City time), on the date of such Competitive Bid Borrowing specified in the notice received from the
Administrative Agent pursuant to Section 2.07(e)(i), make available for the account of its Applicable Lending Office to the Administrative Agent, at its address
referred to in Section 9.02, in same day funds, such Lender’s portion of such Competitive Bid Borrowing. Upon fulfillment of the applicable conditions set forth
in Article III and after receipt by the Administrative Agent of such funds, the Administrative Agent will make such funds available to such Borrower at the
location specified by such Borrower in its Notice of Competitive Bid Borrowing. Promptly after each Competitive Bid Borrowing, the Administrative Agent will
notify each Lender of the amount of the Competitive Bid Borrowing, the consequent Competitive Bid Reduction and the dates upon which such Competitive Bid
Reduction commenced and will terminate.

(f) Irrevocable Notice. If the Borrower proposing the Competitive Bid Borrowing notifies the Administrative Agent that it accepts one or more of the
offers made by any Lender or Lenders pursuant to Section 2.07(c), such notice of acceptance shall be irrevocable and
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binding on such Borrower. Such Borrower shall indemnify each Lender against any loss, cost or expense incurred by such Lender as a result of any failure to
fulfill on or before the date specified in the related Notice of Competitive Bid Borrowing for such Competitive Bid Borrowing the applicable conditions set forth
in Article III, including, without limitation, any loss (excluding loss of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment
of deposits or other funds acquired by such Lender to fund the Competitive Bid Advance to be made by such Lender as part of such Competitive Bid Borrowing
when such Competitive Bid Advance, as a result of such failure, is not made on such date.

(g) Amount of Competitive Bid Borrowings; Competitive Bid Notes. Each Competitive Bid Borrowing shall be in an aggregate amount of
$50,000,000 or an integral multiple of $1,000,000 in excess thereof and, following the making of each Competitive Bid Borrowing, the aggregate amount of
Advances then outstanding shall not exceed the aggregate amount of the Commitments of the Lenders. Within the limits and on the conditions set forth in this
Section 2.07, any Borrower may from time to time borrow under this Section 2.07, prepay pursuant to Section 2.11 or repay pursuant to Section 2.07(h), and
reborrow under this Section 2.07; provided that a Competitive Bid Borrowing shall not be made within two Business Days of the date of any other Competitive
Bid Borrowing. The indebtedness of any Borrower resulting from each Competitive Bid Advance made to such Borrower as part of a Competitive Bid Borrowing
shall be evidenced by a separate Competitive Bid Note of such Borrower payable to the order of the Lender making such Competitive Bid Advance.

(h) Repayment of Competitive Bid Advances. On the maturity date of each Competitive Bid Advance provided in the Competitive Bid Note
evidencing such Competitive Bid Advance, the Borrower shall repay to the Administrative Agent for the account of each Lender that has made a Competitive Bid
Advance the then unpaid principal amount of such Competitive Bid Advance. No Borrower shall have any right to prepay any principal amount of any
Competitive Bid Advance unless, and then only on the terms set forth in the Competitive Bid Note evidencing such Competitive Bid Advance.

(i) Interest on Competitive Bid Advances. Each Borrower that has borrowed through a Competitive Bid Borrowing shall pay interest on the unpaid
principal amount of each Competitive Bid Advance from the date of such Competitive Bid Advance to the date the principal amount of such Competitive Bid
Advance is repaid in full, at the rate of interest for such Competitive Bid Advance and on the interest payment date or dates set forth in the Competitive Bid Note
evidencing such Competitive Bid Advance. Upon the occurrence and during the continuance of an Event of Default, such Borrower shall pay interest on the
amount of unpaid principal of each Competitive Bid Advance owing to a Lender, payable in arrears on the date or dates interest is payable thereon, at a rate per
annum equal at all times to 1% per annum above the rate per annum required to be paid on such Competitive Bid Advance under the terms of the Competitive Bid
Note evidencing such Competitive Bid Advance unless otherwise agreed in such Competitive Bid Note.

SECTION 2.08 LIBO Rate Determination.

(a) Methods to Determine LIBO Rate. The Administrative Agent shall determine the LIBO Rate by using the methods described in the definition of
the term “LIBO Rate,” and shall give prompt notice to Kraft Foods and the applicable Borrowers and Lenders of each such LIBO Rate.
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(b) Role of Reference Banks. In the event that the LIBO Rate cannot be determined by the method described in clause (a) of the definition of “LIBO
Rate,” each Reference Bank agrees to furnish to the Administrative Agent timely information for the purpose of determining the LIBO Rate in accordance with
the method described in clause (b) of the definition thereof. If any one or more of the Reference Banks shall not furnish such timely information to the
Administrative Agent for the purpose of determining a LIBO Rate, the Administrative Agent shall determine such interest rate on the basis of timely information
furnished by the remaining Reference Banks. If fewer than two Reference Banks furnish timely information to the Administrative Agent for determining the
LIBO Rate for any LIBO Rate Advances or Floating Rate Bid Advances, as the case may be, then:

(i) the Administrative Agent shall forthwith notify Kraft Foods and the Lenders that the interest rate cannot be determined for such LIBO Rate
Advance or Floating Rate Bid Advances, as the case may be;

(ii) with respect to each LIBO Rate Advance, such Advance will, on the last day of the then existing Interest Period therefor, be prepaid by the
Borrower or be automatically Converted into a Base Rate Advance; and

(iii) the obligation of the Lenders to make LIBO Rate Advances or Floating Rate Bid Advances or to Convert Base Rate Advances into LIBO Rate
Advances shall be suspended until the Administrative Agent shall notify Kraft Foods and the Lenders that the circumstances causing such suspension no
longer exist.

The Administrative Agent shall give prompt notice to Kraft Foods and the Lenders of the applicable interest rate determined by the Administrative Agent for
purposes of Section 2.04(a)(i) or (ii) and the rate, if any, furnished by each Reference Bank for the purpose of determining the interest rate under Section 2.04(a)
(ii) or the applicable LIBO Rate.

(c) Inadequate LIBO Rate. If, with respect to any LIBO Rate Advances, the Required Lenders notify the Administrative Agent that (i) they are
unable to obtain matching deposits in the London interbank market at or about 11:00 a.m. (London time) on the second Business Day before the making of a
Borrowing in sufficient amounts to fund their respective LIBO Rate Advances as a part of such Borrowing during the Interest Period therefor or (ii) the LIBO
Rate for any Interest Period for such Advances will not adequately reflect the cost to such Required Lenders of making, funding or maintaining their respective
LIBO Rate Advances for such Interest Period, the Administrative Agent shall forthwith so notify Kraft Foods and the Lenders, whereupon (A) the Borrower of
such LIBO Rate Advances will, on the last day of the then existing Interest Period therefor, either (x) prepay such Advances or (y) Convert such Advances into
Base Rate Advances and (B) the obligation of the Lenders to make, or to Convert Base Rate Advances into, LIBO Rate Advances shall be suspended until the
Administrative Agent shall notify Kraft Foods and the Lenders that the circumstances causing such suspension no longer exist. In the case of clause (ii) above,
each such Lender shall certify its cost of funds for each Interest
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Period to the Administrative Agent and Kraft Foods as soon as practicable but in any event not later than 10 Business Days after the last day of such Interest
Period.

SECTION 2.09 Fees.

(a) Unused Line Fee. Kraft Foods agrees to pay to the Administrative Agent for the account of each Lender an unused line fee (the “Unused Line
Fee”) on the aggregate amount of such Lender’s undrawn Commitment (without giving effect to any Competitive Bid Reduction) from the date hereof in the case
of each Initial Lender and from the effective date specified in the Assignment and Acceptance pursuant to which it became a Lender in the case of each other
Lender until the Termination Date at the Applicable Unused Line Fee Rate, in each case payable on the last Business Day of each March, June, September and
December until the Termination Date and on the Termination Date.

(b) Other Fees. Kraft Foods shall pay to the Administrative Agent for its own account or for the accounts of the Joint Lead Arrangers or Lenders, as
applicable, such fees, and at such times, as shall have been separately agreed between Kraft Foods and the Administrative Agent or the Joint Lead Arrangers.

SECTION 2.10 Optional Termination or Reduction of the Commitments and Extension of Termination Date.

(a) Optional Termination or Reduction of the Commitments. Kraft Foods shall have the right, upon at least three Business Days’ notice to the
Administrative Agent, to terminate in whole or reduce ratably in part the unused portions of the respective Commitments of the Lenders; provided that each
partial reduction shall be in the aggregate amount of no less than $50,000,000 or the remaining balance if less than $50,000,000; and provided further that the
aggregate amount of the Commitments of the Lenders shall not be reduced to an amount that is less than the aggregate principal amount of the Competitive Bid
Advances then outstanding.

(b) Extension of Termination Date. (i) At least 30 days but not more than 60 days prior to each anniversary of the Effective Date (any such applicable
anniversary of the Effective Date, the “Extension Date”), Kraft Foods, by written notice to the Administrative Agent, may request that each Lender extend the
Termination Date for such Lender’s Commitment for an additional one-year period.

(ii) The Administrative Agent shall promptly notify each Lender of such request and each Lender shall then, in its sole discretion, notify Kraft Foods
and the Administrative Agent in writing no later than 20 days prior to the Extension Date whether such Lender will consent to the extension (each such
Lender consenting to the extension, an “Extending Lender”). The failure of any Lender to notify the Administrative Agent of its intent to consent to any
extension shall be deemed a rejection by such Lender.

(iii) Subject to satisfaction of the conditions in Section 3.03(a)-(c) as of the Extension Date, the Termination Date in effect at such time shall be
extended for an additional one-year period; provided, however, that (A) no such extension shall be effective (1) unless the Required Lenders agree thereto
and (2) as to any Lender that does not agree to such extension (any such Lender, a “Non-Extending Lender”) and (B) Kraft Foods may only request an
extension of the Termination Date on the first three anniversaries of the Effective Date.
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(iv) To the extent that there are Non-Extending Lenders, the Administrative Agent shall promptly so notify the Extending Lenders, and each
Extending Lender may, in its sole discretion, give written notice to Kraft Foods and the Administrative Agent no later than 15 days prior to the Extension
Date of the amount of the Commitments of the Non-Extending Lenders that it is willing to assume.

(v) Kraft Foods shall be permitted to replace any Lender that is a Non-Extending Lender with a replacement financial institution or other entity
(each, a “New Lender”); provided that (A) the New Lender shall purchase, at par, all Advances and other amounts owing to such replaced Lender on or
prior to the date of replacement, (B) the Borrower shall be liable to such replaced Lender under Section 9.04(b) if any LIBO Rate Advance or Floating Rate
Bid Advance owing to such replaced Lender shall be purchased other than on the last day of the Interest Period relating thereto, (C) the replaced Lender
shall be obligated to assign its Commitment and Advances to the applicable replacement Lender or Lenders in accordance with the provisions of
Section 9.07 (provided that Kraft Foods shall be obligated to pay the processing and recordation fee referred to therein), (D) until such time as such
replacement shall be consummated, the Borrower shall pay all additional amounts (if any) required pursuant to Section 2.12 or 2.15(a), as the case may be
and (E) any such replacement shall not be deemed to be a waiver of any rights that Kraft Foods, the Borrower, the Administrative Agent or any other
Lender shall have against the replaced Lender.

(vi) If the Extending Lenders and the New Lenders are willing to commit amounts that, in an aggregate, exceed the amount of the Commitments of
the Non-Extending Lenders, Kraft Foods and the Administrative Agent shall allocate the Commitments of the Non-Extending Lenders among them.

(vii) If any financial institution or other entity becomes a New Lender or any Extending Lender’s Commitment is increased pursuant to this
Section 2.10(b), Pro Rata Advances made on or after the applicable Extension Date shall be made in accordance with the pro rata provisions of
Section 2.01 based on the respective Commitments in effect on and after the applicable Extension Date.

(viii) In connection herewith, the Administrative Agent shall enter in the Register (A) the names of any New Lenders, (B) the respective allocations
of any Extending Lenders and New Lenders effective as of each Extension Date and (C) the Termination Date applicable to each Lender.

SECTION 2.11 Optional Prepayments of Pro Rata Advances.

(a) Each Borrower may, in the case of any LIBO Rate Advance, upon at least three Business Days’ notice to the Administrative Agent or, in the case
of any Base Rate Advance, upon notice given to the Administrative Agent not later than 9:00 a.m. (New York City time) on the date of the proposed prepayment,
in each case stating the proposed date and aggregate
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principal amount of the prepayment, and if such notice is given such Borrower shall, prepay the outstanding principal amount of the Pro Rata Advances
comprising part of the same Pro Rata Borrowing in whole or ratably in part, together with accrued interest to the date of such prepayment on the principal amount
prepaid; provided, however, that (x) each partial prepayment shall be in an aggregate principal amount of no less than $50,000,000 or the remaining balance if
less than $50,000,000 and (y) in the event of any such prepayment of a LIBO Rate Advance, such Borrower shall be obligated to reimburse the Lenders in respect
thereof pursuant to Section 9.04(b).

SECTION 2.12 Increased Costs.

(a) Costs from Change in Law or Authorities. If, due to either (i) the introduction of or any change (other than any change by way of imposition or
increase of reserve requirements to the extent such change is included in the Eurocurrency Rate Reserve Percentage) in or in the interpretation of any law or
regulation or (ii) the compliance with any guideline or request from any central bank or other governmental authority (whether or not having the force of law),
there shall be any increase in the cost to any Lender of agreeing to make or making, funding or maintaining LIBO Rate Advances or Floating Rate Bid Advances
(excluding for purposes of this Section 2.12 any such increased costs resulting from (i) Taxes or Other Taxes (as to which Section 2.15 shall govern) and
(ii) changes in the basis of taxation of overall net income or overall gross income by the United States or by the foreign jurisdiction or state under the laws of
which such Lender is organized or has its Applicable Lending Office or any political subdivision thereof), then the Borrower of the affected Advances shall from
time to time, upon demand by such Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative Agent for the account of such
Lender additional amounts sufficient to compensate such Lender for such increased cost; provided, however, that before making any such demand, each Lender
agrees to use reasonable efforts (consistent with its internal policy and legal and regulatory restrictions) to designate a different Applicable Lending Office if the
making of such a designation would avoid the need for, or reduce the amount of, such increased cost and would not, in the reasonable judgment of such Lender be
otherwise disadvantageous to such Lender. A certificate as to the amount of such increased cost, submitted to Kraft Foods, such Borrower and the Administrative
Agent by such Lender shall be conclusive and binding for all purposes, absent manifest error.

(b) Reduction in Lender’s Rate of Return. In the event that, after the date hereof, the implementation of or any change in any law or regulation, or
any guideline or directive (whether or not having the force of law) or the interpretation or administration thereof by any central bank or other authority charged
with the administration thereof, imposes, modifies or deems applicable any capital adequacy or similar requirement (including, without limitation, a request or
requirement which affects the manner in which any Lender allocates capital resources to its Commitments, including its obligations hereunder) and as a result
thereof, in the sole opinion of such Lender, the rate of return on such Lender’s capital as a consequence of its obligations hereunder is reduced to a level below
that which such Lender could have achieved but for such circumstances, but reduced to the extent that Borrowings are outstanding from time to time, then in each
such case, upon demand from time to time Kraft Foods shall pay to such Lender such additional amount or amounts as shall compensate such Lender for such
reduction in rate of return. A certificate of such Lender as to any such additional amount or amounts shall be conclusive
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and binding for all purposes, absent manifest error. Except as provided below, in determining any such amount or amounts each Lender may use any reasonable
averaging and attribution methods. Notwithstanding the foregoing, each Lender shall take all reasonable actions to avoid the imposition of, or reduce the amounts
of, such increased costs, provided that such actions, in the reasonable judgment of such Lender will not be otherwise disadvantageous to such Lender and, to the
extent possible, each Lender will calculate such increased costs based upon the capital requirements for its Advances and unused Commitment hereunder and not
upon the average or general capital requirements imposed upon such Lender.

SECTION 2.13 Illegality. Notwithstanding any other provision of this Agreement, if any Lender shall notify the Administrative Agent that the
introduction of or any change in, or in the interpretation of, any law or regulation makes it unlawful, or any central bank or other governmental authority asserts
that it is unlawful, for any Lender or its Eurocurrency Lending Office to perform its obligations hereunder to make LIBO Rate Advances or Floating Rate Bid
Advances or to fund or maintain LIBO Rate Advances or Floating Rate Bid Advances, (a) each LIBO Rate Advance or Floating Rate Bid Advances, as the case
may be, of such Lender will automatically, upon such demand, be Converted into a Base Rate Advance or an Advance that bears interest at the rate set forth in
Section 2.04(a)(i), as the case may be, and (b) the obligation of the Lenders to make LIBO Rate Advances or Floating Rate Bid Advances or to Convert Base Rate
Advances into LIBO Rate Advances shall be suspended, in each case, until the Administrative Agent shall notify Kraft Foods and the Lenders that the
circumstances causing such suspension no longer exist, in each case, subject to Section 9.04(b) hereof; provided, however, that before making any such demand,
each Lender agrees to use reasonable efforts (consistent with its internal policy and legal and regulatory restrictions) to designate a different Eurocurrency
Lending Office if the making of such a designation would allow such Lender or its Eurocurrency Lending Office to continue to perform its obligations to make
LIBO Rate Advances or Floating Rate Bid Advances or to continue to fund or maintain LIBO Rate Advances or Floating Rate Bid Advances, as the case may be,
and would not, in the judgment of such Lender, be otherwise disadvantageous to such Lender.

SECTION 2.14 Payments and Computations.

(a) Time and Distribution of Payments. Kraft Foods and each Borrower shall make each payment hereunder, without set-off or counterclaim, not
later than 11:00 a.m. (New York City time) on the day when due to the Administrative Agent at the Administrative Agent Account in same day funds. The
Administrative Agent will promptly thereafter cause to be distributed like funds relating to the payment of principal or interest or Unused Line Fees ratably (other
than amounts payable pursuant to Section 2.07, 2.12, 2.15 or 9.04(b)) to the Lenders for the accounts of their respective Applicable Lending Offices, and like
funds relating to the payment of any other amount payable to any Lender to such Lender for the account of its Applicable Lending Office, in each case to be
applied in accordance with the terms of this Agreement. From and after the effective date of an Assignment and Acceptance pursuant to Section 9.07, the
Administrative Agent shall make all payments hereunder in respect of the interest assigned thereby to the Lender assignee thereunder, and the parties to such
Assignment and Acceptance shall make all appropriate adjustments in such payments for periods prior to such effective date directly between themselves.
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(b) Computation of Interest and Fees. All computations of interest based on the Base Rate or the Administrative Agent’s prime rate shall be made by
the Administrative Agent on the basis of a year of 365 or 366 days, as the case may be. All computations of interest based on the LIBO Rate or the Federal Funds
Effective Rate and of Unused Line Fees shall be made by the Administrative Agent and all computations of interest pursuant to Section 2.05 shall be made by a
Lender, on the basis of a year of 360 days, and all computations of interest in respect of Competitive Bid Advances shall be made by the Administrative Agent as
specified in the applicable Notice of Competitive Bid Notice, in each case for the actual number of days (including the first day but excluding the last day)
occurring in the period for which such interest or Unused Line Fees are payable. Each determination by the Administrative Agent (or, in the case of Section 2.05
by a Lender), of an interest rate hereunder shall be conclusive and binding for all purposes, absent manifest error.

(c) Payment Due Dates. Whenever any payment hereunder shall be stated to be due on a day other than a Business Day, such payment shall be made
on the next succeeding Business Day, and such extension of time shall in such case be included in the computation of payment of interest or Unused Line Fees, as
the case may be; provided, however, that if such extension would cause payment of interest on or principal of LIBO Rate Advances or Floating Rate Bid
Advances to be made in the next following calendar month, such payment shall be made on the immediately preceding Business Day.

(d) Presumption of Borrower Payment. Unless the Administrative Agent receives notice from any Borrower prior to the date on which any payment
is due to the Lenders hereunder that such Borrower will not make such payment in full, the Administrative Agent may assume that such Borrower has made such
payment in full to the Administrative Agent on such date and the Administrative Agent may, in reliance upon such assumption, cause to be distributed to each
Lender on such due date an amount equal to the amount then due such Lender. If and to the extent such Borrower has not made such payment in full to the
Administrative Agent, each Lender shall repay to the Administrative Agent forthwith on demand such amount distributed to such Lender together with interest
thereon, for each day from the date such amount is distributed to such Lender until the date such Lender repays such amount to the Administrative Agent at the
Federal Funds Effective Rate.

SECTION 2.15 Taxes.

(a) Any and all payments by each Borrower and Kraft Foods hereunder or under any Note shall be made, in accordance with Section 2.14, free and
clear of and without deduction for any and all present or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities (including penalties,
interest, additions to taxes and expenses) with respect thereto, excluding, (i) in the case of each Lender and the Administrative Agent, taxes imposed on its net
income, and franchise taxes imposed on it, by the jurisdiction under the laws of which such Lender or the Administrative Agent (as the case may be) is organized
or any political subdivision thereof, (ii) in the case of each Lender, taxes imposed on its net income, and franchise taxes imposed on it, by the jurisdiction of such
Lender’s Applicable Lending Office or any political subdivision thereof, (iii) in the case of each Lender and the Administrative Agent, taxes imposed on its net
income, franchise taxes imposed on it, and any tax imposed by means of withholding to the extent such tax is imposed solely as a result of a present or former
connection
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(other than a connection arising from such Lender or the Administrative Agent having executed, delivered, enforced, become a party to, performed its obligations,
received payments, received or perfected a security interest under, and/or engaged in any other transaction pursuant to this Agreement or a Note) between the
Lender or the Administrative Agent, as the case may be, and the taxing jurisdiction, and (iv) in the case of each Lender and the Administrative Agent, any Home
Jurisdiction U.S. Withholding Tax to the extent that such tax is imposed with respect to any payments pursuant to any law in effect at the time such Lender
becomes a party hereto (or changes its Applicable Lending Office), except (A) to the extent of the additional amounts in respect of such taxes under this
Section 2.15 to which such Lender’s assignor (if any) or such Lender’s prior Applicable Lending Office (if any) was entitled, immediately prior to such
assignment or change in its Applicable Lending Office or (B) if such Lender becomes a party hereto pursuant to an Assignment and Acceptance upon the demand
of Kraft Foods (all such taxes, levies, imposts, deductions, charges, withholdings and liabilities in respect of payments by each Borrower and Kraft Foods
hereunder or under any Note, other than taxes referred to in this Section 2.15(a)(i), (ii), (iii) or (iv), are referred to herein as “Taxes”). If any applicable
withholding agent shall be required by law to deduct any Taxes from or in respect of any sum payable hereunder or under any Note to any Lender or the
Administrative Agent, (i) the sum payable by Kraft Foods or the applicable Borrower shall be increased as may be necessary so that after all required deductions
(including deductions applicable to additional sums payable under this Section 2.15) have been made, such Lender or the Administrative Agent (as the case may
be) receives an amount equal to the sum it would have received had no such deductions been made, (ii) the applicable withholding agent shall make such
deductions and (iii) the applicable withholding agent shall pay the full amount deducted to the relevant taxation authority or other authority in accordance with
applicable law.

(b) In addition, each Borrower or Kraft Foods shall pay any present or future stamp or documentary taxes or any other excise or property taxes,
charges, irrecoverable value-added tax or similar levies (other than Taxes, or taxes referred to in Section 2.15(a)(i) to (iv)) that arise from any payment made
hereunder or from the execution, delivery or registration of, performing under, or otherwise with respect to, this Agreement or a Note other than any such taxes
imposed by reason of an Assignment and Acceptance (hereinafter referred to as “Other Taxes”).

(c) Each Borrower and Kraft Foods shall indemnify each Lender and the Administrative Agent for and hold it harmless against the full amount of
Taxes or Other Taxes (including, without limitation, Taxes and Other Taxes imposed by any jurisdiction on amounts payable under this Section 2.15) payable by
such Lender or the Administrative Agent (as the case may be), and any liability (including penalties, interest, additions to taxes and expenses) arising therefrom
or with respect thereto, whether or not such Taxes or Other Taxes were correctly or legally asserted. This indemnification shall be made within 30 days from the
date such Lender or the Administrative Agent (as the case may be), makes written demand therefor.

(d) Within 30 days after the date of any payment of Taxes or Other Taxes, each Borrower and Kraft Foods shall furnish to the Administrative Agent,
at its address referred to in Section 9.02, the original or a certified copy of a receipt evidencing such payment. If any Borrower or Kraft Foods determines that no
Taxes are payable in respect thereof, such Borrower or Kraft Foods shall, at the request of the Administrative Agent, furnish or cause the payor to
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furnish, the Administrative Agent and each Lender an opinion of counsel reasonably acceptable to the Administrative Agent, stating that such payment is exempt
from Taxes.

(e) Each Lender, on or prior to the date of its execution and delivery of this Agreement in the case of each Initial Lender and on the date of the
Assignment and Acceptance pursuant to which it becomes a Lender in the case of each other Lender, shall provide each of the Administrative Agent, Kraft Foods
and each applicable Borrower with any form or certificate that is required by any United States federal taxing authority to certify such Lender’s entitlement to any
applicable exemption from or reduction in, Home Jurisdiction U.S. Withholding Tax in respect of any payments hereunder or under any Note (including, if
applicable, two original Internal Revenue Service Forms W-9, W-8BEN or W-8ECI, as appropriate, or any successor or other form prescribed by the Internal
Revenue Service or to the extent a Non-U.S. Lender is not the beneficial owner (for example, where the Non-U.S. Lender is a partnership or participating Lender
granting a typical participation), two original Internal Revenue Service Form W-8IMY, accompanied by any applicable certification documents from each
beneficial owner) and any other documentation reasonably requested by Kraft Foods, the applicable Borrower or the Administrative Agent. Thereafter, each such
Lender shall provide additional forms or certificates (i) to the extent a form or certificate previously provided has become inaccurate or invalid or has otherwise
ceased to be effective or (ii) as requested in writing by Kraft Foods, the Administrative Agent or such Borrower or, if such Lender no longer qualifies for the
applicable exemption from or reduction in, Home Jurisdiction U.S. Withholding Tax, promptly notify the Administrative Agent and Kraft Foods or such
Borrower of its inability to do so. Unless such Borrower, Kraft Foods and the Administrative Agent have received forms or other documents from each Lender
satisfactory to them indicating that payments hereunder or under any Note are not subject to Home Jurisdiction U.S. Withholding Taxes or are subject to Home
Jurisdiction U.S. Withholding Taxes at a rate reduced by an applicable tax treaty, such Borrower, Kraft Foods or the Administrative Agent shall withhold such
taxes from such payments at the applicable statutory rate in the case of payments to or for such Lender and such Borrower or Kraft Foods shall pay additional
amounts to the extent required by paragraph (a) of this Section 2.15 (subject to the exceptions contained in this Section 2.15).

(f) In the event that a Designated Subsidiary is a Foreign Subsidiary of Kraft Foods, each Lender shall promptly complete and deliver to such
Borrower and the Administrative Agent, or, at their request, to the applicable taxing authority, so long as such Lender is legally eligible to do so, any certificate or
form reasonably requested in writing by such Borrower or the Agent and required by applicable law in order to secure any applicable exemption from, or
reduction in the rate of, deduction or withholding of the applicable Home Jurisdiction Non-U.S. Withholding Taxes for which such Borrower is required to pay
additional amounts pursuant to this Section 2.15.

(g) Any Lender claiming any additional amounts payable pursuant to this Section 2.15 agrees to use reasonable efforts (consistent with its internal
policy and legal and regulatory restrictions) to select or change the jurisdiction of its Applicable Lending Office if the making of such a selection or change would
avoid the need for, or reduce the amount of, any such additional amounts that may thereafter accrue and would not, in the reasonable judgment of such Lender be
otherwise materially economically disadvantageous to such Lender.
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(h) No additional amounts will be payable pursuant to this Section 2.15 with respect to any Tax to the extent such Tax would not have been payable
had the Lender fulfilled its obligations under paragraph (e) or (f) of this Section 2.15 as applicable.

(i) If any Lender or the Administrative Agent, as the case may be, obtains a refund of any Tax for which payment has been made pursuant to this
Section 2.15, or, in lieu of obtaining such refund, such Lender or the Administrative Agent applies the amount that would otherwise have been refunded as a
credit against payment of a liability in respect of Taxes, which refund or credit in the good faith judgment of such Lender or the Administrative Agent, as the case
may be, (and without any obligation to disclose its tax records) is allocable to such payment made under this Section 2.15, the amount of such refund or credit
(together with any interest received thereon and reduced by reasonable out-of-pocket costs incurred in obtaining such refund or credit) promptly shall be paid to
the applicable Borrower to the extent payment has been made in full by such Borrower pursuant to this Section 2.15.

SECTION 2.16 Sharing of Payments, Etc. If any Lender shall obtain any payment (whether voluntary, involuntary, through the exercise of any right
of set-off, or otherwise) on account of the Pro Rata Advances owing to it (other than pursuant to Section 2.12, 2.15 or 9.04(b) or (c)) in excess of its ratable share
of payments on account of the Pro Rata Advances obtained by all the Lenders, such Lender shall forthwith purchase from the other Lenders such participations in
the Pro Rata Advances made by them as shall be necessary to cause such purchasing Lender to share the excess payment ratably with each of them; provided,
however, that if all or any portion of such excess payment is thereafter recovered from such purchasing Lender, such purchase from each Lender shall be
rescinded and such Lender shall repay to the purchasing Lender the purchase price to the extent of such recovery together with an amount equal to such Lender’s
ratable share (according to the proportion of (i) the amount of such Lender’s required repayment to (ii) the total amount so recovered from the purchasing Lender)
of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so recovered. Each Borrower agrees that any Lender so
purchasing a participation from another Lender pursuant to this Section 2.16 may, to the fullest extent permitted by law, exercise all its rights of payment
(including the right of set-off) with respect to such participation as fully as if such Lender were the direct creditor of such Borrower in the amount of such
participation.

SECTION 2.17 Evidence of Debt.

(a) Lender Records; Pro Rata Notes. Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the
indebtedness of each Borrower to such Lender resulting from each Pro Rata Advance owing to such Lender from time to time, including the amounts of principal
and interest payable and paid to such Lender from time to time hereunder in respect of Pro Rata Advances. Each Borrower shall, upon notice by any Lender to
such Borrower (with a copy of such notice to the Administrative Agent) to the effect that a Pro Rata Note is required or appropriate in order for such Lender to
evidence (whether for purposes of pledge, enforcement or otherwise) the Pro Rata Advances owing to, or to be made by, such Lender, promptly execute and
deliver to such Lender a Pro Rata Note payable to the order of such Lender in a principal amount up to the Commitment of such Lender.
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(b) Record of Borrowings, Payables and Payments. The Register maintained by the Administrative Agent pursuant to Section 9.07(d) shall include a
control account, and a subsidiary account for each Lender, in which accounts (taken together) shall be recorded as follows:

(i) the date and amount of each Borrowing made hereunder, the Type of Advances comprising such Borrowing and, if appropriate, the Interest Period
applicable thereto;

(ii) the terms of each Assignment and Acceptance delivered to and accepted by it;

(iii) the amount of any principal or interest due and payable or to become due and payable from each Borrower to each Lender hereunder and the
Termination Date applicable thereto; and

(iv) the amount of any sum received by the Administrative Agent from the Borrowers hereunder and each Lender’s share thereof.

(c) Evidence of Payment Obligations. Entries made in good faith by the Administrative Agent in the Register pursuant to Section 2.17(b), and by
each Lender in its account or accounts pursuant to Section 2.17(a), shall be prima facie evidence of the amount of principal and interest due and payable or to
become due and payable from each Borrower to, in the case of the Register, each Lender and, in the case of such account or accounts, such Lender, under this
Agreement, absent manifest error; provided, however, that the failure of the Administrative Agent or such Lender to make an entry, or any finding that an entry is
incorrect, in the Register or such account or accounts shall not limit or otherwise affect the obligations of any Borrower under this Agreement.

SECTION 2.18 Commitment Increases.

(a) Kraft Foods may from time to time (but not more than three times in any calendar year), by written notice to the Administrative Agent (which
shall promptly deliver a copy to each of the Lenders), executed by Kraft Foods and one or more financial institutions (any such financial institution referred to in
this Section 2.18 being called an “Augmenting Lender”), which may include any Lender, cause new Commitments to be extended by the Augmenting Lenders or
cause the existing Commitments of the Augmenting Lenders to be increased, as the case may be (the aggregate amount of such increase for all Augmenting
Lenders on any single occasion being referred to as a “Commitment Increase”), in an amount for each Augmenting Lender set forth in such notice; provided that
(i) the amount of each Commitment Increase shall be not less than $25,000,000, except to the extent necessary to utilize the remaining unused amount of increase
permitted under this Section 2.18(a), and (ii) the aggregate amount of the Commitment Increases shall not exceed $500,000,000. Each Augmenting Lender (if not
then a Lender) shall be subject to the approval of the Administrative Agent (which approval shall not be unreasonably withheld or delayed) and shall not be
subject to the approval of any other Lenders, and Kraft Foods and each Augmenting Lender shall execute all such documentation as the Administrative Agent
shall reasonably specify to evidence the Commitment of such Augmenting
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Lender and/or its status as a Lender hereunder (such documentation in respect of any Commitment Increase together with the notice of such Commitment
Increase being referred to collectively as the “Commitment Increase Amendment” in respect of such Commitment Increase). The Commitment Increase
Amendment may, without the consent of any other Lenders, effect such amendments to this Agreement as may be necessary or appropriate, in the reasonable
opinion of the Administrative Agent, to effect the provisions of this Section 2.18.

(b) Upon each Commitment Increase pursuant to this Section 2.18, if, on the date of such Commitment Increase, there are any Pro Rata Advances
outstanding, such Pro Rata Advances shall on or prior to the effectiveness of such Commitment Increase be prepaid from the proceeds of new Pro Rata Advances
made hereunder (reflecting such Commitment Increase), which prepayment shall be accompanied by accrued interest on the Pro Rata Advances being prepaid and
any costs incurred by any Lender in accordance with Section 9.04(b). The Administrative Agent and the Lenders hereby agree that the minimum borrowing, pro
rata borrowing and pro rata payment requirements contained elsewhere in this Agreement shall not apply to the transactions effected pursuant to the immediately
preceding sentence.

(c) Commitment Increases and new Commitments created pursuant to this Section 2.18 shall become effective on the date specified in the notice
delivered by Kraft Foods pursuant to the first sentence of paragraph (a) above or on such other date as shall be agreed upon by Kraft Foods, the Administrative
Agent and the applicable Augmenting Lenders.

(d) Notwithstanding the foregoing, no increase in the Commitments (or in any Commitment of any Lender) or addition of an Augmenting Lender
shall become effective under this Section 2.18 unless on the date of such increase, the conditions set forth in Section 3.03 shall be satisfied as of such date (as
though the effectiveness of such increase were a Borrowing) and the Administrative Agent shall have received a certificate of Kraft Foods to that effect dated
such date.

SECTION 2.19 Use of Proceeds. The proceeds of the Advances shall be available (and each Borrower agrees that it shall use such proceeds) for
general corporate purposes of Kraft Foods and its Subsidiaries.

SECTION 2.20 Defaulting Lenders. Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a Defaulting Lender,
then the following provisions shall apply:

(i) fees shall cease to accrue on the Commitment of such Defaulting Lender pursuant to Section 2.09(a); and

(ii) the Commitment and Advances of such Defaulting Lender shall not be included in determining whether the Required Lenders have taken or may
take any action hereunder (including any consent to any amendment, waiver or modification of this Agreement pursuant to Section 9.01); provided that any
amendment, waiver or modification requiring the consent of all Lenders or each affected Lender shall require the consent of such Defaulting Lender.
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In the event that each of the Administrative Agent and Kraft Foods agree that a Defaulting Lender has adequately remedied all matters that caused
such Lender to be a Defaulting Lender, then such Lender shall purchase at par such of the Pro Rata Advances of the other Lenders as the Administrative Agent
shall determine may be necessary in order for such Lender to hold such Pro Rata Advances in accordance with its pro rata portion of the total Commitments and
clauses (a) and (b) above shall cease to apply.

ARTICLE III

Conditions to Effectiveness and Lending

SECTION 3.01 Conditions Precedent to Effectiveness. This Agreement shall become effective on and as of the first date (the “Effective Date”) on
which the following conditions precedent have been satisfied, or waived in accordance with Section 9.01:

(a) Kraft Foods shall have notified each Lender and the Administrative Agent in writing as to the proposed Effective Date.

(b) On the Effective Date, the following statements shall be true and the Administrative Agent shall have received for the account of each Lender a
certificate signed by a duly authorized officer of Kraft Foods, dated the Effective Date, stating that:

(i) the representations and warranties contained in Section 4.01 are correct on and as of the Effective Date, and

(ii) no event has occurred and is continuing on and as of the Effective Date that constitutes a Default or Event of Default.

(c) The Administrative Agent shall have received on or before the Effective Date copies of the letter from Kraft Foods dated on or before such day,
terminating in whole the commitments of the banks party to the Existing Revolving Credit Agreement.

(d) Prior to or simultaneously with the Effective Date, Kraft Foods shall have satisfied all of its obligations under the Existing Revolving Credit
Agreement, including, without limitation, the payment of all loans, accrued interest and fees under the Existing Revolving Credit Agreement.

(e) The Administrative Agent shall have received on or before the Effective Date the following, each dated such day, in form and substance
satisfactory to the Administrative Agent:

(i) Certified copies of the resolutions of the Board of Directors of Kraft Foods approving this Agreement, and of all documents evidencing
other necessary corporate action and governmental approvals, if any, with respect to this Agreement.

(ii) A certificate of the Secretary or an Assistant Secretary of Kraft Foods certifying the names and true signatures of the officers of Kraft
Foods authorized to sign this Agreement and the other documents to be delivered hereunder.
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(iii) Favorable opinions of (A) Cravath, Swaine & Moore LLP, special New York counsel to Kraft Foods, substantially in the form of
Exhibit E-1 hereto, (B) Hunton & Williams LLP, special Virginia counsel to Kraft Foods, substantially in the form of Exhibit E-2 hereto and
(C) internal counsel for Kraft Foods, substantially in the form of Exhibit E-3 hereto.

(iv) A certificate of the chief financial officer or treasurer of Kraft Foods certifying that as of December 31, 2008, (A) the aggregate amount of
Debt, payment of which is secured by any Lien referred to in clause (iii) of Section 5.02(a), does not exceed $400,000,000, and (B) the aggregate
amount of Debt, payment of which is secured by any Lien referred to in clause (iv) of Section 5.02(a), does not exceed $200,000,000.

(f) This Agreement shall have been executed by Kraft Foods, the Co-Administrative Agents, Paying Agent, Syndication Agent, Co-Documentation
Agent and the Administrative Agent shall have been notified by each Initial Lender that such Initial Lender has executed this Agreement.

The Administrative Agent shall notify Kraft Foods and the Initial Lenders of the date which is the Effective Date upon satisfaction or waiver of all of the
conditions precedent set forth in this Section 3.01. For purposes of determining compliance with the conditions specified in this Section 3.01, each Lender shall
be deemed to have consented to, approved or accepted or to be satisfied with each document or other matter required thereunder to be consented to or approved
by or acceptable or satisfactory to the Lenders unless an officer of the Administrative Agent responsible for the transactions contemplated by this Agreement shall
have received notice from such Lender prior to the date that Kraft Foods, by notice to the Lenders, designates as the proposed Effective Date, specifying its
objection thereto.

SECTION 3.02 Initial Advance to Each Designated Subsidiary. The obligation of each Lender to make an initial Advance to each Designated
Subsidiary following any designation of such Designated Subsidiary as a Borrower hereunder pursuant to Section 9.08 is subject to the receipt by the
Administrative Agent on or before the date of such initial Advance of each of the following, in form and substance satisfactory to the Administrative Agent and
dated such date, and in sufficient copies for each Lender:

(a) Certified copies of the resolutions of the Board of Directors of such Designated Subsidiary (with a certified English translation if the original
thereof is not in English) approving this Agreement, and of all documents evidencing other necessary corporate action and governmental approvals, if any,
with respect to this Agreement.

(b) A certificate of a proper officer of such Designated Subsidiary certifying the names and true signatures of the officers of such Designated
Subsidiary authorized to sign this Agreement and the other documents to be delivered hereunder.
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(c) A certificate signed by a duly authorized officer of the Designated Subsidiary, dated as of the date of such initial Advance, certifying that such
Designated Subsidiary shall have obtained all governmental and third party authorizations, consents, approvals (including exchange control approvals) and
licenses required under applicable laws and regulations necessary for such Designated Subsidiary to execute and deliver this Agreement and to perform its
obligations thereunder.

(d) The Designation Agreement of such Designated Subsidiary, substantially in the form of Exhibit D hereto.

(e) A favorable opinion of counsel (which may be in-house counsel) to such Designated Subsidiary, dated the date of such initial Advance, covering,
to the extent customary and appropriate for the relevant jurisdiction, the opinions outlined on Exhibit F hereto.

(f) All information relating to any such Designated Subsidiary reasonably requested by any Lender through the Administrative Agent not later than
two Business Days after such Lender shall have been notified of the designation of such Designated Subsidiary under Section 9.08 in order to allow such
Lender to comply with “know your customer” regulations or any similar rules or regulations under applicable foreign laws.

(g) Such other approvals, opinions or documents as any Lender, through the Administrative Agent, may reasonably request.

SECTION 3.03 Conditions Precedent to Each Pro Rata Borrowing. The obligation of each Lender to make a Pro Rata Advance on the occasion of
each Pro Rata Borrowing is subject to the conditions precedent that the Effective Date shall have occurred and on the date of such Pro Rata Borrowing the
following statements shall be true, and the acceptance by the Borrower of the proceeds of such Pro Rata Borrowing shall be a representation by such Borrower or
Kraft Foods, as the case may be, that:

(a) the representations and warranties contained in Section 4.01 (except the representations set forth in the last sentence of subsection (e) and in
subsection (f) thereof (other than clause (i) thereof)) are correct on and as of the date of such Pro Rata Borrowing, before and after giving effect to such Pro
Rata Borrowing and to the application of the proceeds therefrom, as though made on and as of such date, and, if such Pro Rata Borrowing shall have been
requested by a Designated Subsidiary, the representations and warranties of such Designated Subsidiary contained in its Designation Agreement are correct
on and as of the date of such Pro Rata Borrowing, before and after giving effect to such Pro Rata Borrowing and to the application of the proceeds
therefrom, as though made on and as of such date; and

(b) before and after giving effect to the application of the proceeds of all Borrowings on such date (together with any other resources of the Borrower
applied together therewith), no event has occurred and is continuing, or would result from such Pro Rata Borrowing, that constitutes a Default or Event of
Default.
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SECTION 3.04 Conditions Precedent to Each Competitive Bid Borrowing. The obligation of each Lender that is to make a Competitive Bid
Advance on the occasion of a Competitive Bid Borrowing is subject to the conditions precedent that (i) the Administrative Agent shall have received the written
confirmatory Notice of Competitive Bid Borrowing with respect thereto, (ii) on or before the date of such Competitive Bid Borrowing, but prior to such
Competitive Bid Borrowing, the Administrative Agent shall have received a Competitive Bid Note payable to the order of such Lender for each of the one or
more Competitive Bid Advances to be made by such Lender as part of such Competitive Bid Borrowing, in a principal amount equal to the principal amount of
the Competitive Bid Advance to be evidenced thereby and otherwise on such terms as were agreed to for such Competitive Bid Advance in accordance with
Section 2.07, and (iii) on the date of such Competitive Bid Borrowing the following statements shall be true, and the acceptance by the Borrower of the proceeds
of such Competitive Bid Borrowing shall be a representation by such Borrower or Kraft Foods, as the case may be, that:

(a) the representations and warranties contained in Section 4.01 are correct on and as of the date of such Competitive Bid Borrowing, before and after
giving effect to such Competitive Bid Borrowing and to the application of the proceeds therefrom, as though made on and as of such date, and, if such
Competitive Bid Borrowing shall have been requested by a Designated Subsidiary, the representations and warranties of such Designated Subsidiary
contained in its Designation Agreement are correct on and as of the date of such Competitive Bid Borrowing, before and after giving effect to such
Competitive Bid Borrowing and to the application of the proceeds therefrom, as though made on and as of such date, and

(b) after giving effect to the application of the proceeds of all Borrowings on such date (together with any other resources of the Borrower applied
together therewith), no event has occurred and is continuing, or would result from such Competitive Bid Borrowing that constitutes a Default or Event of
Default.

ARTICLE IV

Representations and Warranties

SECTION 4.01 Representations and Warranties of Kraft Foods. Kraft Foods represents and warrants as follows:

(a) It is a corporation duly organized, validly existing and in good standing under the laws of the Commonwealth of Virginia.

(b) The execution, delivery and performance of this Agreement and the Notes to be delivered by it are within the corporate powers of Kraft Foods,
have been duly authorized by all necessary corporate action on the part of Kraft Foods and do not contravene (i) the charter or by-laws of Kraft Foods or
(ii) in any material respect, any law, rule, regulation or order of any court or governmental agency or any contractual restriction binding on or affecting
Kraft Foods.
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(c) No authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is required for the
due execution, delivery and performance by Kraft Foods of this Agreement or the Notes to be delivered by it.

(d) This Agreement is, and each of the Notes to be delivered by Kraft Foods when delivered hereunder will be, a legal, valid and binding obligation
of Kraft Foods enforceable against Kraft Foods in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other laws affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at law) and an implied covenant of good faith and fair dealing.

(e) As reported in Kraft Foods’ Annual Report on Form 10-K for the year ended December 31, 2008 (as revised in Kraft Foods’ Current Report on
Form 8-K filed with the Commission on November 3, 2009), the consolidated balance sheets of Kraft Foods and its Subsidiaries as of December 31, 2008
and the consolidated statements of earnings of Kraft Foods and its Subsidiaries for the year then ended fairly present, in all material respects, the
consolidated financial position of Kraft Foods and its Subsidiaries as at such date and the consolidated results of the operations of Kraft Foods and its
Subsidiaries for the year ended on such date, all in accordance with accounting principles generally accepted in the United States. Except as disclosed in
Kraft Foods’ Annual Report on Form 10-K for the year ended December 31, 2008, and in any Current Report on Form 8-K and Quarterly Report on Form
10-Q filed subsequent to December 31, 2008, but prior to November 30, 2009, since December 31, 2008, there has been no material adverse change in such
position or operations.

(f) There is no pending or threatened action or proceeding affecting it or any of its Subsidiaries before any court, governmental agency or arbitrator
(a “Proceeding”) (i) that purports to affect the legality, validity or enforceability of this Agreement or (ii) except for Proceedings disclosed in Kraft Foods’
Annual Report on Form 10-K for the year ended December 31, 2008, any Current Report on Form 8-K and Quarterly Report on Form 10-Q filed
subsequent to December 31, 2008, but prior to November 30, 2009, and, with respect to Proceedings commenced after the date of the most recent such
document but prior to November 30, 2009, a certificate delivered to the Lenders, that may materially adversely affect the financial position or results of
operations of Kraft Foods and its Subsidiaries taken as a whole.

(g) It owns directly or indirectly 100% of the capital stock of each other Borrower.

(h) None of the proceeds of any Advance will be used, directly or indirectly, for any purpose that would result in a violation of Regulation U.
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ARTICLE V

Covenants of Kraft Foods

SECTION 5.01 Affirmative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, Kraft
Foods will:

(a) Compliance with Laws, Etc. Comply, and cause each Major Subsidiary to comply, in all material respects, with all applicable laws, rules,
regulations and orders (such compliance to include, without limitation, complying with ERISA and paying before the same become delinquent all taxes,
assessments and governmental charges imposed upon it or upon its property except to the extent contested in good faith), noncompliance with which would
materially adversely affect the financial condition or operations of Kraft Foods and its Subsidiaries taken as a whole.

(b) Maintenance of Net Worth. Maintain total shareholders’ equity on the consolidated balance sheet of Kraft Foods and its Subsidiaries (excluding
accumulated other comprehensive income or losses) of not less than the Minimum Shareholders’ Equity.

(c) Reporting Requirements. Furnish to the Lenders:

(i) as soon as available and in any event within 5 days after the due date for Kraft Foods to have filed its Quarterly Report on Form 10-Q with
the Commission for the first three quarters of each fiscal year, an unaudited interim condensed consolidated balance sheet of Kraft Foods and its
Subsidiaries as of the end of such quarter and unaudited interim condensed consolidated statements of earnings of Kraft Foods and its Subsidiaries
for the period commencing at the end of the previous fiscal year and ending with the end of such quarter, certified by the chief financial officer of
Kraft Foods;

(ii) as soon as available and in any event within 15 days after the due date for Kraft Foods to have filed its Annual Report on Form 10-K with
the Commission for each fiscal year, a copy of the consolidated financial statements for such year for Kraft Foods and its Subsidiaries, audited by
PricewaterhouseCoopers LLP (or other independent auditors which, as of the date of this Agreement, are one of the “big four” accounting firms);

(iii) all reports which Kraft Foods sends to any of its shareholders, and copies of all reports on Form 8-K (or any successor forms adopted by
the Commission) which Kraft Foods files with the Commission;

(iv) as soon as possible and in any event within five days after the occurrence of each Event of Default and each event which, with the giving
of notice or lapse of time, or both, would constitute an Event of Default, continuing on the date of such statement, a statement of the chief financial
officer or treasurer of Kraft Foods setting forth details of such Event of Default or event and the action which Kraft Foods has taken and proposes to
take with respect thereto; and
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(v) such other information respecting the condition or operations, financial or otherwise, of Kraft Foods or any Major Subsidiary as any Lender
through the Administrative Agent may from time to time reasonably request.

In lieu of furnishing the Lenders the items referred to in clauses (i), (ii) and (iii) above, Kraft Foods may make such items available on the Internet at
www.kraftfoodscompany.com (which website includes an option to subscribe to a free service alerting subscribers by e-mail of new Commission filings) or any
successor or replacement website thereof, or by similar electronic means.

(d) Ranking. Each Advance made to Kraft Foods and each Guaranty by Kraft Foods of an Advance made to another Borrower hereunder shall at all
times constitute senior Debt of Kraft Foods ranking equally in right of payment with all existing and future senior Debt of Kraft Foods and senior in right
of payment to all existing and future subordinated Debt of Kraft Foods.

SECTION 5.02 Negative Covenants. So long as any Advance shall remain unpaid or any Lender shall have any Commitment hereunder, Kraft Foods
will not:

(a) Liens, Etc. Create or suffer to exist, or permit any Major Subsidiary to create or suffer to exist, any lien, security interest or other charge or
encumbrance (other than operating leases and licensed intellectual property), or any other type of preferential arrangement (“Liens”), upon or with respect
to any of its properties, whether now owned or hereafter acquired, or assign, or permit any Major Subsidiary to assign, any right to receive income, in each
case to secure or provide for the payment of any Debt of any Person, other than:

(i) Liens upon or in property acquired or held by it or any Major Subsidiary in the ordinary course of business to secure the purchase price of
such property or to secure indebtedness incurred solely for the purpose of financing the acquisition of such property;

(ii) Liens existing on property at the time of its acquisition (other than any such lien or security interest created in contemplation of such
acquisition);

(iii) Liens existing on the date hereof securing Debt;

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

(v) Liens existing on property of any Person acquired by Kraft Foods or any Major Subsidiary;

(vi) Liens securing Debt in an aggregate amount not in excess of 15% of Consolidated Tangible Assets;

(vii) Liens upon or with respect to Margin Stock;
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(viii) Liens in favor of Kraft Foods or any Major Subsidiary;

(ix) precautionary Liens provided by Kraft Foods or any Major Subsidiary in connection with the sale, assignment, transfer or other disposition
of assets by Kraft Foods or such Major Subsidiary which transaction is determined by the Board of Directors of Kraft Foods or such Major
Subsidiary to constitute a “sale” under accounting principles generally accepted in the United States;

(x) any extension, renewal or replacement of the foregoing, provided that (A) such Lien does not extend to any additional assets (other than a
substitution of like assets), and (B) the amount of Debt secured by any such Lien is not increased; or

(xi) any deposit of cash to be used to pay for the Acquisition under arrangements intended to satisfy certain funds requirements in connection
with the Acquisition.

(b) Mergers, Etc. Consolidate with or merge into, or convey or transfer, or permit one or more of its Subsidiaries to convey or transfer, the properties
and assets of Kraft Foods and its Subsidiaries substantially as an entirety to, any Person unless, immediately before and after giving effect thereto, no
Default or Event of Default would exist and, in the case of any merger or consolidation to which Kraft Foods is a party, the surviving corporation is
organized and existing under the laws of the United States of America or any State thereof or the District of Columbia and assumes all of Kraft Foods’
obligations under this Agreement (including without limitation the covenants set forth in Article V) by the execution and delivery of an instrument in form
and substance satisfactory to the Required Lenders.

ARTICLE VI

Events of Default

SECTION 6.01 Events of Default. Each of the following events (each an “Event of Default”) shall constitute an Event of Default:

(a) Any Borrower or Kraft Foods shall fail to pay any principal of any Advance when the same becomes due and payable; or any Borrower or Kraft
Foods shall fail to pay interest on any Advance, or Kraft Foods shall fail to pay any fees payable under Section 2.09, within ten days after the same
becomes due and payable (or after notice from the Administrative Agent in the case of fees referred to in Section 2.09(b)); or

(b) Any representation or warranty made or deemed to have been made by any Borrower or Kraft Foods herein or by any Borrower or Kraft Foods
(or any of their respective officers) in connection with this Agreement shall prove to have been incorrect in any material respect when made or deemed to
have been made; or

(c) Any Borrower or Kraft Foods shall fail to perform or observe (i) any term, covenant or agreement contained in Section 5.01(b) or 5.02(b), (ii) any
term, covenant or
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agreement contained in Section 5.02(a) if such failure shall remain unremedied for 15 days after written notice thereof shall have been given to Kraft Foods
by the Administrative Agent or any Lender or (iii) any other term, covenant or agreement contained in this Agreement on its part to be performed or
observed if such failure shall remain unremedied for 30 days after written notice thereof shall have been given to Kraft Foods by the Administrative Agent
or any Lender; or

(d) Any Borrower or Kraft Foods or any Major Subsidiary shall fail to pay any principal of or premium or interest on any Debt which is outstanding
in a principal amount of at least $100,000,000 in the aggregate (but excluding Debt arising under this Agreement) of such Borrower or Kraft Foods or such
Major Subsidiary (as the case may be), when the same becomes due and payable (whether by scheduled maturity, required prepayment, acceleration,
demand or otherwise), and such failure shall continue after the applicable grace period, if any, specified in the agreement or instrument relating to such
Debt unless adequate provision for any such payment has been made in form and substance satisfactory to the Required Lenders; or any Debt of any
Borrower or Kraft Foods or any Major Subsidiary which is outstanding in a principal amount of at least $100,000,000 in the aggregate (but excluding Debt
arising under this Agreement) shall be declared to be due and payable, or required to be prepaid (other than by a scheduled required prepayment),
redeemed, purchased or defeased, or an offer to prepay, redeem, purchase or defease such Debt shall be required to be made, in each case prior to the stated
maturity thereof as a result of a breach by such Borrower, Kraft Foods or such Major Subsidiary of the agreement or instrument relating to such Debt
unless adequate provision for the payment of such Debt has been made in form and substance satisfactory to the Required Lenders; or

(e) Any Borrower or Kraft Foods or any Major Subsidiary shall generally not pay its debts as such debts become due, or shall admit in writing its
inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or against any
Borrower or Kraft Foods or any Major Subsidiary seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization,
arrangement, adjustment, protection, relief, or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief of
debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, or other similar official for it or for any substantial part of its
property, and, in the case of any such proceeding instituted against it (but not instituted by it), either such proceeding shall remain undismissed or unstayed
for a period of 60 days or any of the actions sought in such proceeding (including, without limitation, the entry of an order for relief against it or the
appointment of a receiver, trustee, custodian or other similar official for it or for any of its property constituting a substantial part of the property of Kraft
Foods and its Subsidiaries taken as a whole) shall occur; or any Borrower or Kraft Foods or any Major Subsidiary shall take any corporate action to
authorize any of the actions set forth above in this subsection (e); or

(f) Any judgment or order for the payment of money in excess of $100,000,000 shall be rendered against any Borrower or Kraft Foods or any Major
Subsidiary and there shall be any period of 60 consecutive days during which a stay of enforcement of such unsatisfied judgment or order, by reason of a
pending appeal or otherwise, shall not be in effect; or
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(g) Any Borrower, Kraft Foods or any ERISA Affiliate shall incur, or shall be reasonably likely to incur, liability in excess of $500,000,000 in the
aggregate as a result of one or more of the following: (i) the occurrence of any ERISA Event; (ii) the partial or complete withdrawal of any Borrower, Kraft
Foods or any ERISA Affiliate from a Multiemployer Plan; or (iii) the reorganization or termination of a Multiemployer Plan; provided, however, that no
Default or Event of Default under this Section 6.01(g) shall be deemed to have occurred if the Borrower, Kraft Foods or any ERISA Affiliate shall have
made arrangements satisfactory to the PBGC or the Required Lenders to discharge or otherwise satisfy such liability (including the posting of a bond or
other security); or

(h) So long as any Subsidiary of Kraft Foods is a Designated Subsidiary, the guaranty provided by Kraft Foods under Article VIII hereof shall for
any reason cease to be valid and binding on Kraft Foods or Kraft Foods shall so state in writing.

SECTION 6.02 Lenders’ Rights upon Event of Default. If an Event of Default occurs and is continuing, then the Administrative Agent shall at the
request, or may with the consent, of the Required Lenders, by notice to Kraft Foods and the Borrowers:

(a) declare the obligation of each Lender to make further Advances to be terminated, whereupon the same shall forthwith terminate, and

(b) declare all the Advances then outstanding, all interest thereon and all other amounts payable under this Agreement to be forthwith due and
payable, whereupon the Advances then outstanding, all such interest and all such amounts shall become and be forthwith due and payable, without
presentment, demand, protest or further notice of any kind, all of which are hereby expressly waived by the Borrowers; provided, however, that in the event
of an actual or deemed entry of an order for relief with respect to any Borrower or Kraft Foods under the Federal Bankruptcy Code or any equivalent
bankruptcy or insolvency laws of any state or foreign jurisdiction, (i) the obligation of each Lender to make Advances shall automatically be terminated
and (ii) the Advances then outstanding, all such interest and all such amounts shall automatically become and be due and payable, without presentment,
demand, protest or any notice of any kind, all of which are hereby expressly waived by the Borrowers.

ARTICLE VII

The Administrative Agent

SECTION 7.01 Authorization and Action. Each Lender hereby appoints and authorizes the Administrative Agent to take such action as agent on its
behalf and to exercise such powers and discretion under this Agreement as are delegated to the Administrative Agent by the terms hereof, together with such
powers and discretion as are reasonably incidental thereto. As to any matters not expressly provided for by this Agreement (including, without limitation,
enforcement or collection of the Notes), the Administrative Agent shall not be required
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to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully protected in so acting or refraining from
acting) upon the instructions of the Required Lenders, and such instructions shall be binding upon all Lenders and all holders of Notes; provided, however, that
the Administrative Agent shall not be required to take any action that exposes the Administrative Agent to personal liability or that is contrary to this Agreement
or applicable law. The Administrative Agent agrees to give to each Lender prompt notice of each notice given to it by Kraft Foods or any Borrower as required by
the terms of this Agreement or at the request of Kraft Foods or such Borrower, and any notice provided pursuant to Section 5.01(c)(iv).

SECTION 7.02 Administrative Agent’s Reliance, Etc. Neither the Administrative Agent nor any of its directors, officers, agents or employees shall
be liable for any action taken or omitted to be taken by it or them under or in connection with this Agreement, except for its or their own gross negligence or
willful misconduct. Without limitation of the generality of the foregoing, the Administrative Agent:

(a) may treat the Lender that made any Advance as the holder of the Debt resulting therefrom until the Administrative Agent receives and accepts an
Assignment and Acceptance entered into by such Lender, as assignor, and an Eligible Assignee, as assignee, as provided in Section 9.07;

(b) may consult with legal counsel (including counsel for Kraft Foods or any Borrower), independent public accountants and other experts selected
by it and shall not be liable for any action taken or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or
experts;

(c) makes no warranty or representation to any Lender and shall not be responsible to any Lender for any statements, warranties or representations
(whether written or oral) made in or in connection with this Agreement by Kraft Foods or any Borrower;

(d) shall not have any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of this
Agreement on the part of Kraft Foods or any Borrower or to inspect the property (including the books and records) of Kraft Foods or such Borrower;

(e) shall not be responsible to any Lender for the due execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement
or any other instrument or document furnished pursuant hereto; and

(f) shall incur no liability under or in respect of this Agreement by acting upon any notice, consent, certificate or other instrument or writing (which
may be by telecopier, telegram, telex, registered mail or, for the purposes of Section 2.02(a) or 2.07(b), email) believed by it to be genuine and signed or
sent by the proper party or parties.

SECTION 7.03 The Administrative Agent and Affiliates. With respect to its Commitment and the Advances made by it, the Administrative Agent
shall have the same rights
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and powers under this Agreement as any other Lender and may exercise the same as though it were not the Administrative Agent; and the term “Lender” or
“Lenders” shall, unless otherwise expressly indicated, include the Administrative Agent in its individual capacity. The Administrative Agent and its affiliates may
accept deposits from, lend money to, act as trustee under indentures of, accept investment banking engagements from and generally engage in any kind of
business with, Kraft Foods, any Borrower, any of its Subsidiaries and any Person who may do business with or own securities of Kraft Foods, any Borrower or
any such Subsidiary, all as if the Administrative Agent were not the Administrative Agent and without any duty to account therefor to the Lenders.

SECTION 7.04 Lender Credit Decision. Each Lender acknowledges that it has, independently and without reliance upon any Co-Administrative
Agent, the Paying Agent, the Syndication Agent, any Co-Documentation Agent, any Joint Bookrunner or Joint Lead Arranger, or any other Lender and based on
the financial statements referred to in Section 4.01 and such other documents and information as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement. Each Lender also acknowledges that it will, independently and without reliance upon any Co-Administrative Agent, the
Paying Agent, the Syndication Agent, any Documentation Agent, any Joint Bookrunner or Joint Lead Arranger, or any other Lender and based on such
documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under this Agreement.

SECTION 7.05 Indemnification. The Lenders agree to indemnify the Administrative Agent (to the extent not reimbursed by Kraft Foods or the
Borrowers), ratably according to the respective principal amounts of the Pro Rata Advances then owing to each of them (or if no Pro Rata Advances are at the
time outstanding, ratably according to the respective amounts of their Commitments), from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever that may be imposed on, incurred by, or asserted against
the Administrative Agent in any way relating to or arising out of this Agreement or any action taken or omitted by the Administrative Agent under this
Agreement, in each case, to the extent relating to the Administrative Agent in its capacity as such (collectively, the “Indemnified Costs”), provided that no Lender
shall be liable for any portion of the Indemnified Costs resulting from the Administrative Agent’s gross negligence or willful misconduct. Without limitation of
the foregoing, each Lender agrees to reimburse the Administrative Agent promptly upon demand for its ratable share of any out-of-pocket expenses (including
counsel fees) incurred by the Administrative Agent in connection with the preparation, execution, delivery, administration, modification, amendment or
enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, to the
extent that the Administrative Agent is not reimbursed for such expenses by Kraft Foods or the Borrowers. In the case of any investigation, litigation or
proceeding giving rise to any Indemnified Costs, this Section 7.05 applies whether any such investigation, litigation or proceeding is brought by the
Administrative Agent, any Lender or a third party.

SECTION 7.06 Successor Administrative Agent. The Administrative Agent may resign at any time by giving written notice thereof to the Lenders
and Kraft Foods and may be removed at any time with or without cause by the Required Lenders. Upon the resignation or removal of the Administrative Agent,
the Required Lenders shall have the right to appoint a successor
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Administrative Agent. If no successor Administrative Agent shall have been so appointed by the Required Lenders, and shall have accepted such appointment,
within 30 days after the retiring Administrative Agent’s giving of notice of resignation or the Required Lenders’ removal of the retiring Administrative Agent,
then the retiring Administrative Agent may, on behalf of the Lenders, appoint a successor Administrative Agent, which shall be a commercial bank organized
under the laws of the United States of America or of any State thereof and having a combined capital and surplus of at least $500,000,000. Upon the acceptance
of any appointment as Administrative Agent hereunder by a successor Administrative Agent, such successor Administrative Agent shall thereupon succeed to and
become vested with all the rights, powers, discretion, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be
discharged from its duties and obligations under this Agreement; provided that should the Administrative Agent for any reason not appoint a successor
Administrative Agent, which it is under no obligation to do, then the rights, powers, discretion, privileges and duties referred to in this Section 7.06 shall be
vested in the Required Lenders until a successor Administrative Agent has been appointed. After any retiring Administrative Agent’s resignation or removal
hereunder as Administrative Agent, the provisions of this Article VII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was
Administrative Agent under this Agreement.

SECTION 7.07 Co-Administrative Agents, Syndication Agent, Co-Documentation Agents, Joint Bookrunners and Joint Lead Arrangers.
(i) Deutsche Bank AG New York Branch and Citibank, N.A. have been designated as Co-Administrative Agents, (ii) HSBC Securities (USA) Inc. has been
designated as Syndication Agent, (iii) Credit Suisse Securities (USA) LLC and JPMorgan Chase Bank, N.A. have been designated as Co-Documentation Agents,
(iv) Deutsche Bank Securities Inc., Citigroup Global Markets Inc. and HSBC Securities (USA) Inc. have been designated as Joint Bookrunners under this
Agreement and (v) Deutsche Bank Securities Inc., Citigroup Global Markets Inc., HSBC Securities (USA) Inc., Banc of America Securities LLC, Barclays
Capital, the investment banking division of Barclays Bank PLC, BBVA Securities Inc., BNP Paribas Securities Corp., Credit Suisse Securities (USA) LLC, J.P.
Morgan Securities Inc., RBS Securities, Inc. and SG Americas Securities, LLC have been designated as Joint Lead Arrangers under this Agreement, but the use
of the aforementioned titles does not impose on any of them any duties or obligations greater than those of any other Lender.

SECTION 7.08 Withholding Tax. To the extent required by any applicable law, the Administrative Agent may withhold from any payment to any
Lender an amount equivalent to any applicable withholding tax. Without limiting or expanding the provisions of Section 2.15(a) or (c), each Lender shall, and
does hereby, indemnify the Administrative Agent against, and shall make payable in respect thereof within 30 days after demand therefor, any and all Taxes and
any and all related losses, claims, liabilities and expenses (including fees, charges and disbursements of any counsel for the Administrative Agent) incurred by or
asserted against the Administrative Agent by the Internal Revenue Service or any other governmental authority as a result of the failure of the Administrative
Agent to properly withhold tax from amounts paid to or for the account of such Lender for any reason (including, without limitation, because the appropriate form
was not delivered or not properly executed, or because such Lender failed to notify the Administrative Agent of a change in circumstance that rendered the
exemption from, or reduction of withholding tax ineffective). A certificate as to the amount of such payment or liability
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delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Administrative Agent to set off
and apply any and all amounts at any time owing to such Lender under this Agreement or any Note against any amount due the Administrative Agent under this
Section 7.08. The agreements in this Section 7.08 shall survive the resignation and/or replacement of the Administrative Agent, any assignment of rights by, or
the replacement of, a Lender, the termination of the Agreement and the repayment, satisfaction or discharge of all other Obligations.

ARTICLE VIII

Guaranty

SECTION 8.01 Guaranty. Kraft Foods hereby unconditionally and irrevocably guarantees (the undertaking of Kraft Foods contained in this Article
VIII being the “Guaranty”) the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all obligations of each Borrower now or
hereafter existing under this Agreement, whether for principal, interest, fees, expenses or otherwise (such obligations being the “Obligations”), and any and all
expenses (including counsel fees and expenses) incurred by the Administrative Agent or the Lenders in enforcing any rights under the Guaranty.

SECTION 8.02 Guaranty Absolute. Kraft Foods guarantees that the Obligations will be paid strictly in accordance with the terms of this Agreement,
regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Administrative Agent or the
Lenders with respect thereto. The liability of Kraft Foods under this Guaranty shall be absolute and unconditional irrespective of:

(a) any lack of validity, enforceability or genuineness of any provision of this Agreement or any other agreement or instrument relating thereto;

(b) any change in the time, manner or place of payment of, or in any other term of, all or any of the Obligations, or any other amendment or waiver
of or any consent to departure from this Agreement;

(c) any exchange, release or non-perfection of any collateral, or any release or amendment or waiver of or consent to departure from any other
guaranty, for all or any of the Obligations; or

(d) any other circumstance which might otherwise constitute a defense available to, or a discharge of, a Borrower or Kraft Foods.

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any payment of any of the Obligations is rescinded or must
otherwise be returned by the Administrative Agent or any Lender upon the insolvency, bankruptcy or reorganization of a Borrower or otherwise, all as though
such payment had not been made.
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SECTION 8.03 Waivers.

(a) Kraft Foods hereby waives promptness, diligence, notice of acceptance and any other notice with respect to any of the Obligations and this
Guaranty and any requirement that the Administrative Agent or any Lender protect, secure, perfect or insure any security interest or lien or any property subject
thereto or exhaust any right or take any action against a Borrower or any other Person or any collateral.

(b) Kraft Foods hereby irrevocably waives any claims or other rights that it may now or hereafter acquire against any Borrower that arise from the
existence, payment, performance or enforcement of Kraft Foods’ obligations under this Guaranty or this Agreement, including, without limitation, any right of
subrogation, reimbursement, exoneration, contribution or indemnification and any right to participate in any claim or remedy of the Administrative Agent or any
Lender against such Borrower or any collateral, whether or not such claim, remedy or right arises in equity or under contract, statute or common law, including,
without limitation, the right to take or receive from such Borrower, directly or indirectly, in cash or other property or by set-off or in any other manner, payment
or security on account of such claim, remedy or right. If any amount shall be paid to Kraft Foods in violation of the preceding sentence at any time prior to the
later of the cash payment in full of the Obligations and all other amounts payable under this Guaranty and the Termination Date, such amount shall be held in trust
for the benefit of the Administrative Agent and the Lenders and shall forthwith be paid to the Administrative Agent to be credited and applied to the Obligations
and all other amounts payable under this Guaranty, whether matured or unmatured, in accordance with the terms of this Agreement and this Guaranty, or to be
held as collateral for any Obligations or other amounts payable under this Guaranty thereafter arising. Kraft Foods acknowledges that it will receive direct and
indirect benefits from the financing arrangements contemplated by this Agreement and this Guaranty and that the waiver set forth in this Section 8.03(b) is
knowingly made in contemplation of such benefits.

SECTION 8.04 Continuing Guaranty. This Guaranty is a continuing guaranty and shall (a) remain in full force and effect until payment in full of the
Obligations (including any and all Obligations which remain outstanding after the Termination Date) and all other amounts payable under this Guaranty, (b) be
binding upon Kraft Foods, its successors and assigns, and (c) inure to the benefit of and be enforceable by the Lenders, the Administrative Agent and their
respective successors, transferees and assigns.

ARTICLE IX

Miscellaneous

SECTION 9.01 Amendments, Etc. No amendment or waiver of any provision of this Agreement, nor consent to any departure by any Borrower or
Kraft Foods therefrom, shall in any event be effective unless the same shall be in writing and signed by the Required Lenders, and then such waiver or consent
shall be effective only in the specific instance and for the specific purpose for which given; provided, however, that no amendment, waiver or consent shall,
unless in writing and signed by all the Lenders (including Defaulting Lenders) affected thereby, do any of the following: (a) waive any of the conditions specified
in Sections 3.01, 3.02 and
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3.03 (it being understood and agreed that any waiver or amendment of a representation, warranty, covenant, Default or Event of Default shall not constitute a
waiver of any condition specified in Section 3.01, 3.02 or 3.03 unless the amendment or waiver so provides), (b) increase the Commitments of the Lenders or
subject the Lenders to any additional obligations, (c) reduce the principal of, or the amount or rate of interest on, the Pro Rata Advances or any fees or other
amounts payable hereunder, (d) postpone any date fixed for any payment of principal of, or interest on, the Pro Rata Advances or any fees or other amounts
payable hereunder, (e) change the percentage of the Commitments or of the aggregate unpaid principal amount of the Pro Rata Advances, or the number of
Lenders, that shall be required for the Lenders or any of them to take any action hereunder, (f) release Kraft Foods from any of its obligations under Article VIII,
(g) change Section 2.16 in a manner that would alter the pro rata sharing of payments required thereby (other than to extend the Termination Date applicable to
the Advances and Commitments of consenting Lenders and to compensate such Lenders for consenting to such extension; provided that (i) no amendment
permitted by this parenthetical shall reduce the amount of or defer any payment of principal, interest or fees to non-extending Lenders or otherwise adversely
affect the rights of non-extending Lenders under this Agreement and (ii) the opportunity to agree to such extension and receive such compensation shall be
offered on equal terms to all the Lenders) or (h) amend this Section 9.01; provided further that no waiver of the conditions specified in Section 3.04 in connection
with any Competitive Bid Borrowing shall be effective unless consented to by all Lenders making Competitive Bid Advances as part of such Competitive Bid
Borrowing; and provided further that (x) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the
Lenders required above to take such action, affect the rights or duties of the Administrative Agent under this Agreement and (y) this Agreement may be amended
with the written consent of the Administrative Agent, Kraft Foods and the Augmenting Lenders pursuant to Section 2.18.

SECTION 9.02 Notices, Etc.

(a) Addresses. All notices and other communications provided for hereunder shall be in writing (including telecopier communication) and mailed,
telecopied, or delivered (or in the case of any Notice of Borrowing or Notice of Competitive Bid Borrowing, emailed), as follows:

if to any Borrower:

c/o Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Executive Vice President and
Chief Financial Officer, NF302
Fax number: (847) 646-7759;

with a copy to:

c/o Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Treasurer, NF667
Fax number: (847) 646-7612;
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and

c/o Kraft Foods Global, Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Senior Manager of Treasury and
Control, NF333
Fax number: (847) 646-3173;

if to Kraft Foods, as guarantor:

Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093
Attention: Vice President and Corporate Secretary, NF583
Fax number: (847) 646-2753;

if to any Initial Lender, at its Domestic Lending Office specified opposite its name on Schedule II hereto;

if to any other Lender, at its Domestic Lending Office specified in the Assignment and Acceptance pursuant to which it became a Lender;

if to the Administrative Agent:

c/o Deutsche Bank AG New York Branch
5022 Gate Parkway Suite 100
Jacksonville FL 32256
Attention: Maxeen Jacques
Fax Number: 732-380-3355
Email: maxeen.jacques@db.com

or, as to any Borrower, Kraft Foods or the Administrative Agent, at such other address as shall be designated by such party in a written notice to the other parties
and, as to each other party, at such other address as shall be designated by such party in a written notice to Kraft Foods and the Administrative Agent.

(b) Effectiveness of Notices. All such notices and communications shall, when mailed, telecopied or emailed, be effective when deposited in the
mail, telecopied or emailed, respectively, except that notices and communications to the Administrative Agent, pursuant to Article II, III or VII shall not be
effective until received by the Administrative Agent. Delivery by telecopier or email of an executed counterpart of any amendment or waiver of any provision of
this Agreement or of any Exhibit hereto to be executed and delivered hereunder shall be effective as delivery of a manually executed counterpart thereof.
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SECTION 9.03 No Waiver; Remedies. No failure on the part of any Lender or the Administrative Agent to exercise, and no delay in exercising, any
right hereunder or under any Note shall operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The remedies herein provided are cumulative and not exclusive of any remedies provided by law.

SECTION 9.04 Costs and Expenses.

(a) Administrative Agent; Enforcement. Kraft Foods agrees to pay on demand all reasonable costs and expenses in connection with the preparation,
execution, delivery, administration (excluding any cost or expenses for administration related to the overhead of the Administrative Agent), modification and
amendment of this Agreement and the documents to be delivered hereunder, including, without limitation, the reasonable fees and out-of-pocket expenses of
counsel for the Administrative Agent and the Joint Bookrunners with respect thereto and with respect to advising the Administrative Agent as to its rights and
responsibilities under this Agreement (which, insofar as such costs and expenses relate to the preparation, execution and delivery of this Agreement and the
closing hereunder, shall be limited to the reasonable fees and expenses of Cahill Gordon & Reindel LLP), and all costs and expenses of the Lenders and the
Administrative Agent, if any (including, without limitation, reasonable counsel fees and expenses of the Lenders and the Administrative Agent), in connection
with the enforcement (whether through negotiations, legal proceedings or otherwise) of this Agreement and the other documents to be delivered hereunder.

(b) Prepayment of LIBO Rate Advances or Floating Rate Bid Advances. If any payment of principal of LIBO Rate Advance or Floating Rate Bid
Advance is made other than on the last day of the Interest Period for such Advance or at its maturity, as a result of a payment pursuant to Section 2.11,
acceleration of the maturity of the Advances pursuant to Section 6.02, an assignment made as a result of a demand by Kraft Foods pursuant to Section 9.07(a) or
for any other reason, Kraft Foods shall, upon demand by any Lender (with a copy of such demand to the Administrative Agent), pay to the Administrative Agent
for the account of such Lender any amounts required to compensate such Lender for any additional losses, costs or expenses which it may reasonably incur as a
result of such payment, including, without limitation, any loss (excluding loss of anticipated profits), cost or expense incurred by reason of the liquidation or
reemployment of deposits or other funds acquired by any Lender to fund or maintain such Advance. Without prejudice to the survival of any other agreement of
any Borrower or Kraft Foods hereunder, the agreements and obligations of each Borrower and Kraft Foods contained in Section 2.02(c), 2.05, 2.12, 2.15, this
Section 9.04(b) and Section 9.04(c) shall survive the payment in full of principal and interest hereunder.

(c) Indemnification. Each Borrower and Kraft Foods jointly and severally agrees to indemnify and hold harmless the Administrative Agent, each
Joint Lead Arranger and each Lender and each of their respective affiliates, control persons, directors, officers, employees, attorneys and agents (each, an
“Indemnified Party”) from and against any and all claims, damages, losses, liabilities and expenses (including, without limitation, reasonable fees and
disbursements of counsel) which may be incurred by or asserted against any Indemnified Party, in each case in connection with or arising out of, or in connection
with the preparation for or defense of, any investigation, litigation, or proceeding (i) related to this Agreement or any of the
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other documents delivered hereunder, the Advances or any transaction or proposed transaction (whether or not consummated) in which any proceeds of any
Borrowing are applied or proposed to be applied, directly or indirectly, by any Borrower, whether or not such Indemnified Party is a party to such transaction, or
(ii) related to any Borrower’s or Kraft Foods’ consummation of any transaction or proposed transaction contemplated hereby (whether or not consummated) or
entering into this Agreement, or to any actions or omissions of any Borrower or Kraft Foods, any of their respective Subsidiaries or affiliates or any of its or their
respective officers, directors, employees or agents in connection therewith, in each case whether or not an Indemnified Party is a party thereto and whether or not
such investigation, litigation or proceeding is brought by Kraft Foods or any Borrower or any other Person; provided, however, that neither any Borrower nor
Kraft Foods shall be required to indemnify an Indemnified Party from or against any portion of such claims, damages, losses, liabilities or expenses that is found
in a final, non-appealable judgment by a court of competent jurisdiction to have resulted from the gross negligence or willful misconduct of such Indemnified
Party.

SECTION 9.05 Right of Set-Off. Upon (i) the occurrence and during the continuance of any Event of Default and (ii) the making of the request or
the granting of the consent specified by Section 6.02 to authorize the Administrative Agent to declare the Advances due and payable pursuant to the provisions of
Section 6.02, each Lender is hereby authorized at any time and from time to time after providing written notice to the Administrative Agent of its intention to do
so, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and
other indebtedness at any time owing by such Lender or any of its affiliates to or for the credit or the account of Kraft Foods or any Borrower against any and all
of the obligations of any Borrower or Kraft Foods now or hereafter existing under this Agreement, whether or not such Lender shall have made any demand
under this Agreement and although such obligations may be unmatured. Each Lender shall promptly notify the appropriate Borrower or Kraft Foods, as the case
may be, after any such set-off and application, provided that the failure to give such notice shall not affect the validity of such set-off and application. The rights
of each Lender and its affiliates under this Section 9.05 are in addition to other rights and remedies (including, without limitation, other rights of set-off) that such
Lender and its affiliates may have.

SECTION 9.06 Binding Effect. This Agreement shall be binding upon and inure to the benefit of Kraft Foods, each of the Borrowers, the
Administrative Agent and each Lender and their respective successors and assigns, except that neither any Borrower nor Kraft Foods shall have the right to assign
its rights hereunder or any interest herein without the prior written consent of the Lenders.

SECTION 9.07 Assignments and Participations.

(a) Assignment of Lender Obligations. Each Lender may assign to one or more Persons all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitment and the Pro Rata Advances owing to it), subject to the following:

(i) each such assignment shall be of a constant, and not a varying, percentage of all rights and obligations under this Agreement (other than, except in
the case of an
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assignment made pursuant to Section 9.07(h), any Competitive Bid Advances owing to such Lender or any Competitive Bid Notes held by it);

(ii) the amount of the Commitment of the assigning Lender being assigned pursuant to each such assignment (determined as of the date of the
Assignment and Acceptance with respect to such assignment) shall in no event, other than with respect to assignments to other Lenders, or affiliates of
Lenders, be less than $10,000,000, subject in each case to reduction at the sole discretion of Kraft Foods, and shall be an integral multiple of $1,000,000;

(iii) each such assignment shall be to an Eligible Assignee;

(iv) each such assignment shall require the prior written consent of (x) the Administrative Agent, and (y) unless an Event of Default under Sections
6.01(a) or (e) has occurred and is continuing, Kraft Foods (such consents not to be unreasonably withheld or delayed); provided, that no consent of the
Administrative Agent or Kraft Foods shall be required for an assignment to another Lender or an affiliate of a Lender; and

(v) the parties to each such assignment shall execute and deliver to the Administrative Agent for its acceptance and recording in the Register, an
Assignment and Acceptance, together with a processing and recordation fee of $3,500 (unless such assignment is made to an affiliate of the transferring
Lender) provided, that, if such assignment is made pursuant to Section 9.07(h), Kraft Foods shall pay or cause to be paid such $3,500 fee.

Upon such execution, delivery, acceptance and recording, from and after the effective date specified in each Assignment and Acceptance, (x) the assignee
thereunder shall be a party hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such Assignment and Acceptance,
have the rights and obligations of a Lender hereunder and (y) the assigning Lender thereunder shall, to the extent that rights and obligations hereunder have been
assigned by it pursuant to such Assignment and Acceptance, relinquish its rights (other than those provided under Section 9.04 and, with respect to the period
during which it is a Lender, Sections 2.12 and 2.15) and be released from its obligations under this Agreement (and, in the case of an Assignment and Acceptance
covering all or the remaining portion of an assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto), other
than Section 9.12.

(b) Assignment and Acceptance. By executing and delivering an Assignment and Acceptance, the assigning Lender thereunder and the assignee
thereunder confirm to and agree with each other and the other parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, such
assigning Lender makes no representation or warranty and assumes no responsibility with respect to any statements, warranties or representations made in or in
connection with this Agreement or the execution, legality, validity, enforceability, genuineness, sufficiency or value of this Agreement or any other instrument or
document furnished pursuant hereto; (ii) such assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial
condition of any Borrower or Kraft Foods or the performance or observance by any Borrower or Kraft Foods of any of its obligations under this
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Agreement or any other instrument or document furnished pursuant hereto; (iii) such assignee confirms that it has received a copy of this Agreement, together
with copies of the financial statements referred to in Section 4.01 and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will, independently and without reliance upon the Administrative Agent
such assigning Lender or any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under this Agreement; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee represents that (A) the
source of any funds it is using to acquire the assigning Lender’s interest or to make any Advance is not and will not be plan assets as defined under the regulations
of the Department of Labor of any Plan subject to Title I of ERISA or Section 4975 of the Internal Revenue Code or (B) the assignment or Advance is not and
will not be a non-exempt prohibited transaction as defined in Section 406 of ERISA; (vii) such assignee appoints and authorizes the Administrative Agent to take
such action as agent on its behalf and to exercise such powers and discretion under this Agreement as are delegated to the Administrative Agent by the terms
hereof, together with such powers and discretion as are reasonably incidental thereto; and (viii) such assignee agrees that it will perform in accordance with their
terms all of the obligations that by the terms of this Agreement are required to be performed by it as a Lender.

(c) Agent’s Acceptance. Upon its receipt of an Assignment and Acceptance executed by an assigning Lender and an assignee representing that it is
an Eligible Assignee, together with any Pro Rata Note or Notes subject to such assignment, the Administrative Agent shall, if such Assignment and Acceptance
has been completed and is in substantially the form of Exhibit C hereto, (i) accept such Assignment and Acceptance, (ii) record the information contained therein
in the Register and (iii) give prompt notice thereof to Kraft Foods.

(d) Register. The Administrative Agent shall maintain at its address referred to in Section 9.02 a copy of each Assignment and Acceptance delivered
to and accepted by it and a register for the recordation of the names and addresses of the Lenders and the Commitment of, and principal amount of the Advances
owing to, each Lender from time to time (the “Register”). The entries in the Register shall be conclusive and binding for all purposes, absent manifest error, and
Kraft Foods, the Borrowers, the Administrative Agent and the Lenders shall treat each Person whose name is recorded in the Register as a Lender hereunder for
all purposes of this Agreement. The Register shall be available for inspection by Kraft Foods, any Borrower or any Lender at any reasonable time and from time
to time upon reasonable prior notice.

(e) Sale of Participation. Each Lender may sell participations to one or more banks or other entities in or to all or a portion of its rights and
obligations under this Agreement (including, without limitation, all or a portion of its Commitment, the Advances owing to it and any Note or Notes held by it),
subject to the following:

(i) such Lender’s obligations under this Agreement (including, without limitation, its Commitment to Kraft Foods hereunder) shall remain
unchanged,

(ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations,
 

-51-



(iii) Kraft Foods, the other Borrowers, the Administrative Agent and the other Lenders shall continue to deal solely and directly with such Lender in
connection with such Lender’s rights and obligations under this Agreement,

(iv) each participant shall be entitled to the benefits of Sections 2.12 and 2.15 (subject to the limitations and requirements of those Sections,
including the requirements to provide forms and/or certificates pursuant to Section 2.15(e) or (f)) to the same extent as if it were a Lender and had acquired
its interest by assignment pursuant to paragraph (e) of this Section,

(v) no participant under any such participation shall have any right to approve any amendment or waiver of any provision of this Agreement, or any
consent to any departure by any Borrower or Kraft Foods therefrom, except to the extent that such amendment, waiver or consent would reduce the
principal of, or interest on, the Advances or any fees or other amounts payable hereunder, in each case to the extent subject to such participation, or
postpone any date fixed for any payment of principal of, or interest on, the Advances or any fees or other amounts payable hereunder, in each case to the
extent subject to such participation, and

(vi) a participant shall not be entitled to receive any greater payment under Sections 2.12 and 2.15 than the applicable Lender would have been
entitled to receive with respect to the participation sold to such participant, unless the sale of the participation to such participant is made with Kraft Foods
or the relevant Borrower’s prior written consent (not to be unreasonably withheld or delayed).

Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the relevant Borrower, maintain a register on
which it enters the name and address of each participant and the principal amounts (and stated interest) of each participant’s interest in the Advances or other
obligations under this Agreement (the “Participant Register”). The entries in the Participant Register shall be conclusive absent manifest error, and such Lender
shall treat each person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this Agreement notwithstanding
any notice to the contrary.

(f) Disclosure of Information. Any Lender may, in connection with any assignment or participation or proposed assignment or participation pursuant
to this Section 9.07, disclose to the assignee or participant or proposed assignee or participant, any information relating to Kraft Foods or any Borrower furnished
to such Lender by or on behalf of Kraft Foods or any Borrower; provided that, prior to any such disclosure, the assignee or participant or proposed assignee or
participant shall agree to preserve the confidentiality of any confidential information relating to Kraft Foods received by it from such Lender.

(g) Regulation A Security Interest. Notwithstanding any other provision set forth in this Agreement, any Lender may at any time create a security
interest in all or any portion of its rights under this Agreement (including, without limitation, the Advances owing to it and any Note or Notes held by it) in favor
of any Federal Reserve Bank in accordance with Regulation A.
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(h) Replacement of Lenders. In the event that (i) any Lender shall have delivered a notice pursuant to Section 2.13, (ii) any Borrower shall be
required to make additional payments to or for the account of any Lender under Section 2.12 or 2.15, (iii) any Lender (a “Non-Consenting Lender”) shall
withhold its consent to any amendment that requires the consent of all the Lenders and that has been consented to by the Required Lenders or (iv) any Lender
shall become a Defaulting Lender, Kraft Foods shall have the right, at its own expense, upon notice to such Lender and the Administrative Agent, (A) to terminate
the Commitment of such Lender or (B) to require such Lender to transfer and assign at par and without recourse (in accordance with and subject to the restrictions
contained in Section 9.07) all its interests, rights and obligations under this Agreement to one or more other financial institutions acceptable to Kraft Foods and
approved by the Administrative Agent (such approval not to be unreasonably withheld or delayed), which shall assume such obligations; provided, that (x) in the
case of any replacement of a Non-Consenting Lender, each assignee shall have consented to the relevant amendment, (y) no such termination or assignment shall
conflict with any law or any rule, regulation or order of any governmental authority and (z) the Borrowers or the assignee (or assignees), as the case may be, shall
pay to each affected Lender in immediately available funds on the date of such termination or assignment the principal of and interest accrued to the date of
payment on the Advances made by it hereunder and all other amounts accrued for its account or owed to it hereunder. Kraft Foods will not have the right to
terminate the commitment of any Lender, or to require any Lender to assign its rights and interests hereunder, if, prior to such termination or assignment, as a
result of a waiver by such Lender or otherwise, the circumstances entitling Kraft Foods to require such termination or assignment cease to apply. Each Lender
agrees that, if Kraft Foods elects to replace such Lender in accordance with this Section 9.07, it shall promptly execute and deliver to the Administrative Agent an
Assignment and Acceptance to evidence the assignment and shall deliver to the Administrative Agent any Note (if Notes have been issued in respect of such
Lender’s Advances) subject to such Assignment and Acceptance; provided that the failure of any such Lender to execute an Assignment and Acceptance shall not
render such assignment invalid and such assignment shall be recorded in the Register.

SECTION 9.08 Designated Subsidiaries.

(a) Designation. Kraft Foods may at any time, and from time to time after the Effective Date, by delivery to the Administrative Agent of a
Designation Agreement duly executed by Kraft Foods and the respective Subsidiary and substantially in the form of Exhibit D hereto, designate such Subsidiary
as a “Designated Subsidiary” for purposes of this Agreement and such Subsidiary shall thereupon become a “Designated Subsidiary” for purposes of this
Agreement and, as such, shall have all of the rights and obligations of a Borrower hereunder. The Administrative Agent shall promptly notify each Lender of each
such designation by Kraft Foods and the identity of the respective Subsidiary.

Notwithstanding the foregoing, no Lender shall be required to make Advances to a Designated Subsidiary in the event that the making of such
Advances would or could reasonably be expected to breach, violate or otherwise be inconsistent with any internal policy (other than with respect to Designated
Subsidiaries formed under the laws of any nation that is a member of the Organization for Economic Cooperation and Development as of the date hereof), law or
regulation to which such Lender is, or would be upon the making of such Advance, subject.
 

-53-



(b) Termination. Upon the payment and performance in full of all of the indebtedness, liabilities and obligations under this Agreement of any
Designated Subsidiary then, so long as at the time no Notice of Pro Rata Borrowing or Notice of Competitive Bid Borrowing in respect of such Designated
Subsidiary is outstanding, such Subsidiary’s status as a “Designated Subsidiary” shall terminate upon notice to such effect from the Administrative Agent to the
Lenders (which notice the Administrative Agent shall give promptly, upon and only upon its receipt of a request therefor from Kraft Foods). Thereafter, the
Lenders shall be under no further obligation to make any Advance hereunder to such former Designated Subsidiary until such time as it has been redesignated a
Designated Subsidiary by Kraft Foods pursuant to Section 9.08(a).

SECTION 9.09 Governing Law. This Agreement and the Notes shall be governed by, and construed in accordance with, the substantive laws of the
State of New York without regard to choice of law doctrines.

SECTION 9.10 Execution in Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same
agreement. Delivery of an executed counterpart of a signature page to this Agreement by telecopier or email shall be effective as delivery of a manually executed
counterpart of this Agreement.

SECTION 9.11 Jurisdiction, Etc.

(a) Submission to Jurisdiction; Service of Process. Each of the parties hereto hereby irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of the United States District Court of the Southern District of New York, and any appellate court thereof, in any action
or proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably
and unconditionally agrees that all claims in respect of any such action or proceeding may be heard and determined in any such court. Kraft Foods and each
Borrower hereby agree that service of process in any such action or proceeding brought in any such court may be made upon the process agent appointed pursuant
to Section 9.11(b) (the “Process Agent”) and each Designated Subsidiary hereby irrevocably appoints the Process Agent its authorized agent to accept such
service of process, and agrees that the failure of the Process Agent to give any notice of any such service shall not impair or affect the validity of such service or
of any judgment rendered in any action or proceeding based thereon. Each Borrower hereby further irrevocably consents to the service of process in any action or
proceeding in such courts by the mailing thereof by any parties hereto by registered or certified mail, postage prepaid, to such Borrower at its address specified
pursuant to Section 9.02. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement shall affect any right that any party may otherwise have
to serve legal process in any other manner permitted by law or to bring any action or proceeding relating to this Agreement or the Notes in the courts of any
jurisdiction.

(b) Appointment of Process Agent. Kraft Foods agrees to appoint a Process Agent from the Effective Date through the repayment in full of all
Obligations hereunder (i) to
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receive on behalf of Kraft Foods, each Borrower and each Designated Subsidiary and their respective property service of copies of the summons and complaint
and any other process which may be served in any action or proceeding in any New York State or Federal court sitting in New York City arising out of or relating
to this Agreement and (ii) to forward forthwith to Kraft Foods, each Borrower and each Designated Subsidiary at their respective addresses copies of any
summons, complaint and other process which such Process Agent receives in connection with its appointment. Kraft Foods will give the Administrative Agent
prompt notice of such Process Agent’s address.

(c) Waivers.

(i) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection that it
may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or the Notes in any New
York state or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient
forum to the maintenance of such action or proceeding in any such court.

(ii) To the extent permitted by applicable law, each of the Borrowers and the Lenders shall not assert and hereby waives, any claim against any other
party hereto or any of their respective affiliates, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) (whether or not the claim therefor is based on contract, tort or duty imposed by any applicable legal requirement) arising out of, in
connection with, as a result of, or in any way related to this Agreement or any related document or any agreement or instrument contemplated hereby or
thereby or referred to herein or therein, the transactions contemplated hereby or thereby, any Advance or the use of the proceeds thereof or any act or
omission or event occurring in connection therewith, and each of the parties hereto hereby waives, releases and agrees not to sue upon any such claim or
any such damages, whether or not accrued and whether or not known or suspected to exist in its favor.

(iii) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER OR ANY DEALINGS BETWEEN THEM RELATING
TO THE SUBJECT MATTER OF THIS LOAN TRANSACTION OR THE LENDER/BORROWER RELATIONSHIP THAT IS BEING ESTABLISHED.
THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY
COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES
THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ALREADY RELIED
ON THIS WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL CONTINUE TO RELY ON THIS WAIVER IN ITS
RELATED FUTURE DEALINGS. EACH PARTY
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HERETO FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT
KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. THIS
WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A
MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SECTION 9.11(C) AND EXECUTED BY EACH OF THE PARTIES
HERETO), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS
HERETO OR ANY OF THE OTHER CREDIT DOCUMENTS OR TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE
ADVANCES MADE HEREUNDER. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
TRIAL BY THE COURT.

SECTION 9.12 Confidentiality. None of the Agents nor any Lender shall disclose any confidential information relating to Kraft Foods or any
Borrower to any other Person without the consent of Kraft Foods, other than (a) to such Agent’s or such Lender’s affiliates and their officers, directors,
employees, agents and advisors and, as contemplated by Section 9.07(f), to actual or prospective assignees and participants, and then, in each such case, only on a
confidential basis; provided, however, that such actual or prospective assignee or participant shall have been made aware of this Section 9.12 and shall have
agreed to be bound by its provisions as if it were a party to this Agreement, (b) as required by any law, rule or regulation or judicial process, and (c) as requested
or required by any state, federal or foreign authority or examiner regulating banks or banking or other financial institutions.

SECTION 9.13 Integration. This Agreement and the Notes represent the agreement of Kraft Foods, the other Borrowers, the Administrative Agent
and the Lenders with respect to the subject matter hereof, and there are no promises, undertakings, representations or warranties by the Administrative Agent,
Kraft Foods, the other Borrowers or any Lender relative to the subject matter hereof not expressly set forth or referred to herein or in the Notes other than the
matters referred to in Sections 2.09(b) and 9.04(a), the Fee Letter and any other fee letters entered into among Kraft Foods and the Joint Bookrunners, if any, and
except for any confidentiality agreements entered into by Lenders in connection with this Agreement or the transactions contemplated hereby.

SECTION 9.14 USA Patriot Act Notice. The Administrative Agent and each Lender hereby notifies the Borrowers that pursuant to the requirements
of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), it is required to obtain, verify and record information
that identifies the Borrowers, which information includes the name and address of each Borrower and other information that will allow such Lender to identify
such Borrower in accordance with the Patriot Act.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized, as of
the date first above written.
 

KRAFT FOODS INC.

By:              /s/ Barbara Brasier
 Name:  Barbara Brasier
 Title:  Senior Vice President and Treasurer

DEUTSCHE BANK AG NEW YORK BRANCH, as Co-
Administrative Agent, as Paying Agent and as a Lender

By:              /s/ Frederick W. Laird
 Name:  Frederick W. Laird
 Title:  Managing Director

By:              /s/ Heidi Sandquist
 Name:  Heidi Sandquist
 Title:  Director

CITIBANK, N.A., as Co-Administrative Agent and as Lender

By:              /s/ Carolyn A. Kee
 Name:  Carolyn A. Kee
 Title:  Vice President
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HSBC Securities (USA) Inc., as a Syndication Agent, as a Joint
Bookrunner and as a Joint Lead Arranger

By:              /s/ Richard Jackson
 Name:  Richard Jackson
 Title:  Managing Director
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Credit Suisse Securities (USA) LLC, as Co- Documentation
Agent

By:              /s/ Jonathan R. Moneypenny
 Name:  Jonathan R. Moneypenny
 Title:  Director
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JPMorgan Chase Bank, N.A., as a Lender and Co-
Documentation Agent

By:              /s/ Tony Yung
 Name:  Tony Yung
 Title:  Vice President
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Deutsche Bank Securities Inc.,
as a Joint Bookrunner and as a Joint Lead Arranger

By:              /s/ Robert Danziger
 Name:  Robert Danziger
 Title:  Managing Director

By:              /s/ Frederick W. Laird
 Name:  Frederick W. Laird
 Title:  Managing Director
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Citigroup Global Markets Inc.,
as a Joint Bookrunner and as Joint Lead Arranger

By:              /s/ Carolyn A. Kee
 Name:  Carolyn A. Kee
 Title:  Managing Director
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Banc of America Securities LLC,
as Joint Lead Arranger

By:              /s/ David K. Russell
 Name:  David K. Russell
 Title:  Managing Director
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Barclays Bank PLC, as Joint Lead Arranger

By:              /s/ Thomas T. Hou
 Name:  Thomas T. Hou
 Title:  Director
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BBVA Securities Inc.,
as Joint Lead Arranger

By:              /s/ Alonso Molina
 Name:  Alonso Molina
 Title:  Managing Director
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BNP Paribas Securities Corp.,
as Joint Lead Arranger

By:              /s/ Christopher Sked
 Name:  Christopher Sked
 Title:  Director
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Credit Suisse Securities (USA) LLC,
as Joint Lead Arranger

By:              /s/ Joseph Kieffer
 Name:  Joseph Kieffer
 Title:  Director
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J.P. Morgan Securities Inc.,
as Joint Lead Arranger

By:              /s/ Timothy J. King
 Name:  Timothy J. King
 Title:  Managing Director
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RBS Securities, Inc.,
as Joint Lead Arranger

By:  /s/ Douglas P. Harmon
 Name:  Douglas P. Harmon
 Title:  Managing Director
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SG Americas Securities, LLC,
as Joint Lead Arranger

By:  /s/ Andrew S. Green
 Name:  Andrew S. Green
 Title:  Director
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HSBC Bank USA, National Association,
as a Lender

By:  /s/ Robert Devir
 Name:  Robert Devir
 Title:  Managing Director
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CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH
as a Lender

By:  /s/ Karl Studer
 Name:  Karl Studer
 Title:  Director

By:  /s/ Jay Chall
 Name:  Jay Chall
 Title:  Director
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BANK OF AMERICA, N.A.,
as a Lender

By:  /s/ William F. Sweeney
 Name:  William F. Sweeney
 Title:  Senior Vice President
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BARCLAYS BANK PLC,
as a Lender

By:  /s/ David Barton
 Name:  David Barton
 Title:  Director
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Banco Bilbao Vizcaya Argentaria S.A, New York
Branch

as a Lender

By:  /s/ Krister Holm
 Name:  Krister Holm
 Title:  Managing Director

By:  /s/ Michael D’Anna
 Name:  Michael D’Anna
 Title:  Director
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BNP Paribas,
as a Lender

By:  /s/ Curtis Price
 Name:  Curtis Price
 Title:  Managing Director

By:  /s/ Mike Shryock
 Name:  Mike Shryock
 Title:  Managing Director
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The Royal Bank of Scotland plc,
as a Lender

By:  /s/ William McGinty
 Name:  William McGinty
 Title:  Senior Vice President
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Societe Generale,
as a Lender

By:  /s/ Anne Chassereau
 Name:  Anne Chassereau
 Title:  Managing Director
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Intesa Sanpaolo SpA,
as a Lender

By:  /s/ John J. Michalisin
 Name:  John J. Michalisin
 Title:  First Vice President

By:  /s/ Francesco Di Mario
 Name:  Francesco Di Mario
 Title:  FVP & Credit Manager
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MIZUHO CORPORATE BANK, LTD.,
as a Lender

By:  /s/ Toru Inoue
 Name:  Toru Inoue
 Title:  Deputy General Manager
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Banco Santander SA., New York Branch
as a Lender

By:  /s/ Ignacio. Campillo
 Name:  Ignacio Campillo
 Title:  Managing Director

By:  /s/ Jesus Lopez
 Name:  Jesus Lopez
 Title:  Senior Vice President
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Wells Fargo Bank, N.A.,
as a Lender

By:  /s/ Siamak Saidi
 Name:  Siamak Saidi
 Title:  Vice President
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THE BANK OF NOVA SCOTIA,
as a Lender

By:  /s/ Michelle C. Phillips
 Name:  Michelle C. Phillips
 Title:  Director
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The Bank of Tokyo-Mitsubishi UFJ, Ltd., as Lender

By:  /s/ Victor Pierzchalski
 Name:  Victor Pierzchalski
 Title:  Authorized Signatory
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Calyon New York Branch
as a Lender

By:  /s/ David Cagle
 Name:  David Cagle
 Title:  Managing Director

By:  /s/ Blake Wright
 Name:  Blake Wright
 Title:  Managing Director
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DnB NOR Bank ASA New York Branch,
as a Lender

By:  /s/ Thomas Tangen
 Name:  Thomas Tangen
 Title:  Senior Vice President

By:  /s/ Philip F. Kurpiewski
 Name:  Philip F. Kurpiewski
 Title:  Senior Vice President
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ING Bank N.V., Dublin Branch,
as a Lender

By:                  /s/ Maurice Kenny
 Name:  Maurice Kenny
 Title:  Director

By:                  /s/ Aidan Neill
 Name:  Aidan Neill
 Title:  Director

 
S-1



National Australia Bank Limited
as a Lender

By:                  /s/ Courtney Cloe
 Name:  Courtney Cloe
 Title:  Director
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Northern Trust,
as a Lender

By:                  /s/ Chris McKean
 Name:  Chris McKean
 Title:  Vice President
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RAIFFEISEN ZENTRALBANK OSTERREICH
AKTIENGESELLSCHAFT
A- 1030 Wien, Am Stadtpart 9
as a Lender

By:              /s/ Peter Bazil
 Name:  Peter Bazil
 Title:  

By:              /s/ Katrin Lohwasser
 Name:  Katrin Lohwasser
 Title:  
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Standard Chartered Bank,
as a Lender

By:                  /s/ Karen Bershtein
 Name:  Karen Bershtein
 Title:  Director

By:                  /s/ Robert K. Reddington
 Name:  Robert K. Reddington
 Title:  AVP/Credit Documentation
  Credit Risk Control
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STATE STREET BANK AND TRUST COMPANY,
as a Lender

By:                  /s/ Juan G. Sierra
 Name:  Juan G. Sierra
 Title:  Vice President
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Svenska Handelsbanken AB (publ), New York
Branch as a Lender

By:                  /s/ Richard Johnson
 Name:  Richard Johnson
 Title:  SVP

By:                  /s/ Mark Emmett
 Name:  Mark Emmett
 Title:  VP
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U.S. BANK NATIONAL ASSOCIATION,
as a Lender

By:                  /s/ Navneet Khanna
 Name:  Navneet Khanna
 Title:  Vice President
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AgFirst Farm Credit Bank,
as a Lender

By:                  /s/ John W. Burnside Jr.
 Name:  John W. Burnside Jr.
 Title:  Vice President
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Banco Espirito Santo, S.A. - New York Branch
as a Lender

By:                  /s/ Nuno Sousa
 Name:  Nuno Sousa
 Title:  Vice President

By:                  /s/ Christina Ferreira St.Clair
 Name:  Christina Ferreira St.Clair
 Title:  Senior Vice President
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American Savings Bank, F.S.B.,
as a Lender

By:                  /s/ Carl A. Morita
 Name:  Carl A. Morita
 Title:  Vice President
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Exhibit 99.11

You should read the following risk factors carefully in connection with evaluating our business. Any of the following risks could materially adversely affect
our business, operating results and financial condition. While we believe we have identified and discussed below the key risk factors affecting our business, there
may be additional risks and uncertainties that are not presently known or that are not currently believed to be significant that may adversely affect our business,
performance or financial condition in the future.

We operate in a highly competitive industry, which may affect our profitability.

The food industry is highly competitive. We compete based on price, product innovation, product quality, brand recognition and loyalty, effectiveness of
marketing, promotional activity and the ability to identify and satisfy consumer preferences.

From time to time, we may need to reduce our prices in response to competitive and customer pressures and to maintain our market share. Competition and
customer pressures may also restrict our ability to increase prices in response to commodity and other input cost increases. Our results of operations will suffer if
profit margins decrease, as a result of a reduction in prices, increased input costs or other factors, and if we are unable to increase sales volumes to offset those
profit margin decreases.

Retailers are increasingly offering retailer brands that compete with some of our products. It is important that our products provide higher value and/or
quality to our consumers than less expensive alternatives. If the difference in value or quality between our products and those of retailer brands narrows, or if such
difference in quality is perceived to have narrowed, then consumers may not buy our products. Furthermore, during periods of economic uncertainty, such as have
been experienced in the recent past and may be experienced in the future, consumers tend to purchase more retailer brands or other economy brands, which could
reduce sales volumes of our products or shift our product mix to our lower margin offerings. If we are not able to maintain or improve our brand image or value
proposition, it could have a material effect on our market share and our profitability.

We may also need to increase spending on marketing, advertising and new product innovation to protect existing market share or increase market share.
The success of our investments is subject to risks, including uncertainties about trade and consumer acceptance. As a result, our increased expenditures may not
maintain or enhance market share and could result in lower profitability.

The consolidation of retail customers, the loss of a significant customer, or a material reduction in sales to a significant customer could affect our
operating margins, our profitability, our sales and our results of operations.

Retail customers, such as supermarkets, warehouse clubs and food distributors in the United States, the European Union and our other major markets,
continue to consolidate. These consolidations have produced large, sophisticated customers with increased buying power. These larger retailers, capable of
operating with reduced inventories, can resist price increases and demand lower pricing, increased promotional programs and specifically tailored products. They
also may use shelf space currently used for our products for their own retailer brands. The consolidation of retail customers also increases the risk that a severe
adverse impact on their business operations could have a corresponding material adverse effect on us. Also, our retail customers may be affected by recent
economic conditions. For example, they may not have access to funds or financing and that could cause them to delay, decrease or cancel purchases of our
products, or to not pay us or to delay paying us for previous purchases.



During 2008, our five largest customers accounted for approximately 27% of our net revenues, with our largest customer, Wal-Mart Stores, Inc., accounting
for approximately 16% of our net revenues. There can be no assurance that all significant customers will continue to purchase our products in the same quantities
that they have in the past. The loss of any one of our significant customers or a material reduction in sales to a significant customer could have a material adverse
effect on our sales and results of operations.

Increased price volatility for commodities we purchase may affect our profitability.

We are a major purchaser of commodities, including dairy, coffee, cocoa, wheat, corn products, soybean and vegetable oils, nuts, meat products, and sugar
and other sweeteners. We also use significant quantities of plastic, glass and cardboard to package our products, and natural gas for our factories and warehouses.
Price volatility for commodities we purchase has increased due to conditions outside of our control, including recent economic conditions, currency fluctuations,
availability of supply, weather, consumer demand and changes in governmental agricultural programs. Although we monitor our exposure to commodity prices as
an integral part of our overall risk management program, continued volatility in the prices of commodities we purchase could increase the costs of our products
and services, and our profitability could suffer.

Our product sales depend on our ability to predict, identify and interpret changes in consumer preferences and demand, and on our ability to
develop and offer new products rapidly enough to meet those changes.

Consumer preferences for food products change continually. Our success depends on our ability to predict, identify and interpret the tastes and dietary
habits of consumers and to offer products that appeal to those preferences.

If we do not succeed in offering products that appeal to consumers, our sales and market share will decrease, and our profitability could suffer. We must be
able to distinguish among short-term fads, mid-term trends and long-term changes in consumer preferences. If we are unable accurately to predict which shifts in
consumer preferences will be long-term, or if we fail to introduce new and improved products to satisfy those preferences, our sales could decline. In addition,
because of our varied consumer base, we must offer a sufficient array of products to satisfy the broad spectrum of consumer preferences. If we fail to expand our
product offerings successfully across product categories or if we do not rapidly develop products in faster growing and more profitable categories, demand for our
products will decrease and our profitability could suffer.

Prolonged negative perceptions concerning the health implications of certain food products could influence consumer preferences and acceptance of some
of our products and marketing programs. For example, recently, consumers have been increasingly focused on health and wellness, including weight management
and sodium consumption. Although we strive to respond to consumer preferences and social expectations, we may not be successful in these efforts. Continued
negative perceptions and failure to satisfy consumer preferences could decrease demand for our products and adversely affect our profitability.

Legal claims or other regulatory enforcement actions could affect our sales, reputation and profitability.

As a large food company that operates in a highly regulated, highly competitive environment with growing retailer power and a constantly evolving legal
and regulatory framework around the world, we are subject to heightened risk of legal claims or other regulatory enforcement actions. Legal claims or regulatory
enforcement actions arising out of our failure or alleged failure to comply with applicable laws and regulations could adversely affect our sales, reputation and
profitability.

Further, selling products for human consumption involves inherent risks. We could be required to recall products due to product contamination, spoilage or
other adulteration, product misbranding or product tampering.



We may also suffer losses if our products or operations violate applicable laws or regulations, or if our products cause injury, illness or death. In addition, our
marketing could be the target of claims of false or deceptive advertising or other criticism. A significant product liability or other legal judgment or a related
regulatory enforcement action against us, or a widespread product recall, may adversely affect our profitability. Moreover, even if a product liability or consumer
fraud claim is unsuccessful, has no merit or is not pursued, the negative publicity surrounding assertions against our products or processes could adversely affect
our sales, reputation and profitability.

Increased regulation could increase our costs and affect our profitability.

Food production and marketing are highly regulated by a variety of federal, state, local and foreign agencies. New regulations and changes to existing
regulations are issued regularly. Increased governmental regulation of the food industry, such as proposed requirements designed to enhance food safety or to
regulate imported ingredients, could increase our costs and adversely affect our profitability.

As a multinational corporation, our operations are subject to additional risks.

We generated approximately half of our 2008 sales, 43% of our 2007 sales and 40% of our 2006 sales outside the United States. If our potential acquisition
of Cadbury plc is successful, the percentage of the combined company’s sales generated outside of the United States will increase. With operations in over 70
countries, our operations are subject to risks inherent in multinational operations, including:
 
 •  fluctuations in currency values,
 
 •  unpredictability of foreign currency exchange controls,
 
 •  discriminatory fiscal policies,
 
 •  compliance with a variety of local regulations and laws,
 
 •  changes in tax laws and the interpretation of such laws,
 
 •  difficulties enforcing intellectual property and contractual rights in certain jurisdictions, and
 
 •  greater risk of uncollectible accounts and longer collection cycles.

In addition, certain jurisdictions could impose tariffs, quotas, trade barriers, and other similar restrictions on our sales. Moreover, our business operations
could be interrupted and negatively affected by economic changes, geopolitical regional conflicts, terrorist activity, political unrest, civil strife, acts of war, and
other economic or political uncertainties. All of these risks could result in increased costs or decreased revenues, either of which could adversely affect our
profitability.

If we are unable to expand our operations in certain emerging markets, our growth rate could be negatively affected.

In 2007, we unveiled our strategies to grow our operations with increased focus on emerging markets, especially Brazil, Russia, China and other regions of
Southeast Asia. The success of our operations depends in part on our ability to grow our business in these and other emerging markets. In some cases, emerging
markets have greater political and economic volatility and greater vulnerability to infrastructure and labor disruptions. In addition, emerging markets are
becoming more competitive as other companies grow globally and local, low cost manufacturers expand their production capacities. If we are unable to increase
our business in emerging markets, our market share and profitability could be adversely affected.



We may not be able to consummate proposed acquisitions or divestitures successfully or integrate acquired businesses successfully.

From time to time, we may evaluate additional acquisition candidates in the future that would strategically fit our business objectives. If we are unable to
complete acquisitions, or integrate successfully and develop these businesses to realize revenue growth and cost savings, our financial results could be adversely
affected. In addition, from time to time, we divest businesses that do not meet our strategic objectives, or do not meet our growth or profitability targets. Our
profitability may be affected by either gains or losses on the sales of, or lost operating income from those businesses. Also, we may not be able to complete
desired or proposed divestitures on terms favorable to us. Moreover, we may incur asset impairment charges related to acquisitions or divestitures, which may
reduce our profitability. Finally, our acquisition or divestiture activities may present financial, managerial and operational risks, including diversion of
management attention from existing core businesses, difficulties integrating or separating personnel and financial and other systems, adverse effects on existing
business relationships with suppliers and customers, inaccurate estimates of fair value made in the accounting for acquisitions and amortization of acquired
intangible assets which would reduce future reported earnings, potential loss of customers or key employees of acquired businesses, and indemnities and potential
disputes with the buyers or sellers. Any of these activities could affect our product sales, financial condition and results of operations.

Business process improvement initiatives to harmonize our systems and processes may fail to operate as designed and intended.

We regularly implement business process improvement initiatives to harmonize our systems and processes and to optimize our performance. Our current
business process initiatives include, but are not limited to, our reorganization of our European operations, the delivery of a SAP enterprise resource planning
application, and the outsourcing of certain administrative functions. If our business process improvement initiatives fail, our ability to improve existing
operations, achieve anticipated cost savings and support future growth could be delayed.

Changes in our credit ratings and the effects of volatile economic conditions on the credit market could adversely affect our borrowing costs and
liquidity.

Our credit ratings depend generally on the amount of our debt and our ability to service our debt. A downgrade in our credit ratings, including as a result of
incurring additional debt, would, and disruptions in the commercial paper market or the effects of other volatile economic conditions on the credit market could,
reduce the amount of commercial paper that we could issue, and could raise our borrowing costs for both short-term and long-term debt offerings.

Volatility in the equity markets or interest rates could substantially increase our pension costs and have a negative impact on our operating results
and profitability.

At the end of 2008, the projected benefit obligation of our defined benefit pension plans was $9.3 billion and assets were $7.0 billion. The difference
between plan obligations and assets, or the funded status of the plans, significantly affects the net periodic benefit costs of our pension plans and the ongoing
funding requirements of those plans. Among other factors, changes in interest rates, mortality rates, early retirement rates, investment returns and the market
value of plan assets can (a) affect the level of plan funding, (b) cause volatility in the net periodic pension cost, and (c) increase our future funding requirements.
In addition, if we divest certain businesses, we may be required to increase future contributions to the benefit plans and the related net periodic pension cost could
increase.

We expect to make approximately $410 million in contributions to our pension plans in 2009, which is approximately $190 million more than we made in
2008. We also expect that our net pension cost will increase by approximately $175 million to approximately $415 million in 2009. Volatile economic conditions
increase the risk that we may be required to make additional cash contributions to the pension plans and recognize further increases in our net pension cost
beyond 2009.


