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CALCULATION OF REGISTRATION FEE
Title of Each Class of

Securities Amount to Maximum Offering ~ Maximum Aggregate Amount of
to be Registered be Registered Price Per Unit Offering Price Registration Fee (1) (2
8.50% Notes due 2013 $1,400,000,000 99.952% $1,399,328,000 $ 54,993.59
9.70% Notes due 2018 $3,100,000,000 99.931% $3,097,861,000 $121,745.94
9.95% Notes due 2038 $1,500,000,000 97.709% $1,465,635,000 $ 57,599.46

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933. The total registration fee
due for this offering is $234,338.99.
(2) Paid herewith.

Prospectus Supplement to Prospectus dated November 4, 2008

:: . Altria

Altria Group, Inc.

$1,400,000,000 8.50% Notes due 2013
$3,100,000,000 9.70% Notes due 2018
$1,500,000,000 9.95% Notes due 2038

Guaranteed by
Philip MorrisUSA Inc.

We will pay interest on each series of notes semiannually on May 10 and November 10 of each year, beginning
May 10, 2009. Interest on the notes of each series will be subject to adjustment upon the occurrence of the events
discussed under the caption “Description of Notes—Interest Rate Adjustment.” WWe may not redeem the notes
prior to maturity unless specified events occur involving United States federal income taxation. See “Description
of Notes—Redemption for Tax Reasons.” If we experience a change of control triggering event with respect to the
notes of a series, we will be required to offer to repurchase such notes from holders at 101% of the principal
amount thereof, plus accrued and unpaid interest, if any, to the date of repurchase. See “ Description of Notes—
Repurchase Upon Change of Control Triggering Event.”

The notes will be senior unsecured obligations of Altria Group, Inc. and will rank equally with al of its other
existing and future senior unsecured indebtedness. Each series of notes will be guaranteed by our wholly-owned
subsidiary, Philip Morris USA Inc. The guarantee will rank equally with al of Philip Morris USA Inc.’s existing
and future senior unsecured indebtedness and guarantees from time to time outstanding. The notes will be
denominated in U.S. dollars and issued only in denominations of $2,000 and integral multiples of $1,000.
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| nvestitiay iiitve wotebinbbieo sk s. See “ Risk Factors’ beginning on page S-8 of this prospectus
supplement.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or
disapproved of these securities or determined if this prospectus supplement or the attached prospectusis
truthful or complete. Any representation to the contrary isacriminal offense.

Public Underwriting Proceedsto Us

Offering Price Discount (befor e expenses)
Per 8.50% Note due 2013 99.952% 0.600% 99.352¢
Total for 8.50% Notes due 2013 $1,399,328,000 $ 8,400,000 $1,390,928,000
Per 9.70% Note due 2018 99.931% 0.650% 99.281¢
Total for 9.70% Notes due 2018 $3,097,861,000 $20,150,000 $3,077,711,000
Per 9.95% Note due 2038 97.709% 0.875% 96.834¢
Total for 9.95% Notes due 2038 $1,465,635,000 $13,125,000 $1,452,510,000
Combined Total $5,962,824,000 $41,675,000 $5,921,149,000

The initial public offering prices set forth above do not include accrued interest. Interest will accrue from

November 10, 2008.

The underwriters expect to deliver the notes through the facilities of The Depository Trust Company, including its
participants Clearstream Banking, société anonyme, L uxembourg or Euroclear Bank S.A./N.V., as operator of the

Euroclear System, against payment in New Y ork, New Y ork on or about November 10, 2008.

Joint Book-Running Managers

Citi Goldman, Sachs & Co.
Senior Co-Manager
Bar clays Capital

J.P. Morgan

Co-Managers

Loop Capital Markets, LLC
The Williams Capital Group, L
Scotia Capital P.

Prospectus Supplement dated November 5, 2008

Deutsche Bank Securities HSBC
RBS Greenwich Capital
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Prospectus Supplement

Y ou should rely only on the information contained or incor porated by reference in this prospectus
supplement, any related free writing prospectus and the attached prospectus. We have not, and the
underwriters have not, authorized anyoneto provide you with different infor mation. If anyone provides
you with different or inconsistent information, you should not rely on it. If theinformation varies between
this prospectus supplement and the attached prospectus, the infor mation in this prospectus supplement
super sedesthe information in the attached prospectus. We are not making an offer of these securitiesin any
jurisdiction wherethe offer or saleisnot permitted. Neither the delivery of this prospectus supplement, any
related free writing prospectus or the attached prospectus, nor any sale made hereunder and thereunder,
shall under any circumstances create any implication that there has been no changein our affairssincethe
date of this prospectus supplement, any related free writing prospectus or the attached prospectus,
regardless of the time of delivery of such document or any sale of the securities offered hereby or thereby,
or that theinformation contained or incorporated by reference herein or therein iscorrect as of any time
subsequent to the date of such infor mation.

Si
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The distribution of this prospectus supplement and the attached prospectus and the offering or sale of the notesin
some jurisdictions may be restricted by law. The notes are offered globally for sale in those jurisdictionsin the
United States, Europe, Asia and elsewhere where it islawful to make such offers. Persons into whose possession
this prospectus supplement and the attached prospectus come are required by us and the underwriters to inform
themselves about, and to observe, any applicable restrictions. This prospectus supplement and the attached
prospectus may not be used for or in connection with an offer or solicitation by any person in any jurisdictionin
which that offer or solicitation is not authorized or to any person to whom it is unlawful to make that offer or
solicitation. See “ Offering Restrictions’ in this prospectus supplement.

This prospectus supplement and the attached prospectus have been prepared on the basis that any offer of notesin
any Member State of the European Economic Areathat has implemented the Prospectus Directive (2003/71/

EC) (each, a Relevant Member State) will be made pursuant to an exemption under the Prospectus Directive, as
implemented in that Relevant Member State, from the requirement to publish a prospectus for offers of notes.
Accordingly, any person making or intending to make an offer of notes within the European Economic Area may
only do so in circumstances in which no obligation arises for us or any of the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the underwriters have
authorized, nor do we nor they authorize, the making of any offer of notes in circumstances in which an obligatior
arises for us or the underwriters to publish a prospectus for such offer.

ABOUT THISPROSPECTUS SUPPLEMENT

This prospectus supplement contains the terms of this offering of notes. This prospectus supplement, or the
information incorporated by reference, may add, update or change information in the attached prospectus. If
information in this prospectus supplement, or the information incorporated by reference in this prospectus
supplement, is inconsistent with the attached prospectus, this prospectus supplement, or the information
incorporated by reference in this prospectus supplement, will apply and will supersede that information in the
attached prospectus.

It isimportant for you to read and consider all information contained in this prospectus supplement, the attached
prospectus and any related free writing prospectus in making your investment decision. Y ou should aso read and
consider the information in the documents we have referred you to under “Incorporation of Certain Documents by
Reference” in this prospectus supplement and under “Where Y ou Can Find More Information” in the attached
prospectus.

Trademarks and servicemarks in this prospectus supplement and the attached prospectus appear in bold italic type
and are the property of or licensed by our subsidiaries.

References in this prospectus to “Altria,” the “company,” “we,” “us’ and “our” refer to Altria Group, Inc. and its
subsidiaries, unless otherwise specified or unless otherwise required. Referencesto “PM USA” refer to Philip
Morris USA Inc., awholly-owned subsidiary of Altria.

References in this prospectus supplement to “$,” “dollars’ and “U.S. dollars’ are to United States dollars, and al
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financial dataincluded or incorporated by reference in this prospectus supplement have been presented in
accordance with accounting principles generally accepted in the United States of America.

S1
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FORWARD-LOOKING AND CAUTIONARY STATEMENTS

Some of the information included or incorporated by reference in this prospectus supplement and the attached
prospectus contains forward-looking statements. Y ou can identify these forward-looking statements by the use of
words such as “strategy,” “expects,” “continues,” “plans,” “anticipates,” “believes,” “will,” “estimates,” “intends,”
“projects,” “goals,” “targets’ and other words of similar meaning. Y ou can aso identify them by the fact that they
do not relate strictly to historical or current facts.

b1 Yo b1 b1

We cannot guarantee that any forward-looking statement will be realized, athough we believe we have been
prudent in our plans and assumptions. Achievement of future resultsis subject to risks, uncertainties and
Inaccurate assumptions. Should known or unknown risks or uncertainties materialize, or should underlying
assumptions prove inaccurate, actual results could vary materially from those anticipated, estimated or projected.
Y ou should bear thisin mind as you consider forward-looking statements and whether to invest in the notes. In
connection with the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, we have
identified important factors in this prospectus supplement and in the documents incorporated by reference that,
individually or in the aggregate, could cause actual results and outcomes to differ materially from those contained
in any forward-looking statements made by us; any such statement is qualified by reference to these cautionary
statements. We elaborate on these and other risks we face in the documents incorporated by reference. Y ou should
understand that it is not possible to predict or identify all risk factors. Consequently, you should not consider the
risks discussed in the prospectus supplement and the documents incorporated by reference to be a complete
discussion of all potential risks or uncertainties. We do not undertake to update any forward-looking statement tha
we may make from time to time except in the normal course of our public disclosure obligations.

S2
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SUMMARY
The Company

We are aVirginia holding company incorporated in 1985. Our wholly-owned subsidiaries include Philip Morris
USA Inc., or PM USA, which is engaged in the manufacture and sale of cigarettes and other tobacco productsin
the United States, and John Middleton Co., or Middleton, which is engaged in the manufacture and sale of
machine-made large cigars and pipe tobacco. The brand portfolio of our tobacco operating companies includes
such well-known names as M ar Ibor o, Par liament, Virginia Slims, Basic (each in the United States and its
possessions and territories) and Black & Mild. Philip Morris Capital Corporation, another wholly-owned
subsidiary, maintains a portfolio of leveraged and direct finance leases. In addition, we held a 28.5% economic
and voting interest in SABMiller plc at September 30, 2008.

Our principal executive offices are located at 6601 West Broad Street, Richmond, Virginia 23230, our telephone
number is (804) 274-2200 and our website is www.altria.com. The information contained in, or that can be
accessed through, our website is not a part of this prospectus supplement.

Recent Developments
Proposed Acquisition of UST Inc.

On September 7, 2008, we entered into a definitive agreement with UST Inc., or UST, for usto acquire all of the
outstanding shares of common stock of UST. We refer to this transaction in this prospectus supplement as our
proposed acquisition of UST. Under the terms of the agreement and plan of merger with UST, our indirect whol
owned merger subsidiary will be merged with and into UST, with UST surviving as our indirect wholly-owned
subsidiary.

In connection with the merger, each outstanding share of UST’ s common stock, other than those held by Altria,
UST or our merger subsidiary, and other than those shares with respect to which appraisal rights are properly
exercised and not withdrawn, will be converted into the right to receive $69.50 in cash, or the per share merger
consideration, without interest. Each option to purchase UST’ s common stock that is outstanding and unexercise
immediately prior to the effective time of the merger will be cancelled in exchange for the right to receive the
difference between the exercise price for such option and the per share merger consideration, less applicable tax
required to be withheld. The transaction is valued at approximately $11.7 billion, which includes the assumption
of approximately $1.3 billion of UST’ s outstanding indebtedness. The completion of the merger is subject to
approval by UST’s stockholders and certain customary closing conditions.

On October 2, 2008, we, our merger subsidiary and UST entered into an amendment to the merger agreement.
The amendment permits us, at our sole discretion, to delay the closing of the merger to a date no later than
January 7, 2009, even if all closing conditions are satisfied or waived prior to such date. While we currently hav
committed financing to complete our proposed acquisition of UST, our lenders have advised us that it would be
preferable to close the transaction in 2009. In the event that we delay the closing under such circumstances, then
we have agreed to increase the termination fee that we may be obligated to pay UST from $200 million to $300
million. The amendment did not, however, change the circumstances under which the termination fee we may b
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obligated to pay UST is payable.

We intend to use (1) the proceeds from this offering and (2) borrowings under a new committed 364-day bridge
loan facility to fund the consideration to be paid in connection with our proposed acquisition of UST. Although
the completion of our proposed acquisition of UST is subject to certain conditions, this offering is not conditione

upon the completion of our proposed acquisition of UST. For more information, see “Use of Proceeds’ and “—
Proposed Acquisition of UST Inc.”

S3
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New 364-Day Bridge Loan Facility

On September 7, 2008, in connection with our proposed acquisition of UST, we entered into a commitment |ette
pursuant to which JPMorgan Chase Bank, N.A., Goldman Sachs Credit Partners L.P. and Goldman Sachs Bank
USA, or theinitial lenders, have committed to provide a portion of the financing for the transactions
contemplated by the merger agreement. The commitment letter provides that theinitial lenders will provide up ti
$7.0 billion under a senior 364-day bridge loan facility, or the new 364-day bridge loan facility. The commitmer
IS subject to various conditions, including no material adverse change having occurred in our financial condition
or operations, no Company Material Adverse Effect (as defined in the merger agreement) having occurred that
would permit us not to complete our proposed acquisition of UST; the negotiation and execution of definitive
documentation with respect to the new 364-day bridge loan facility satisfactory to the initial lenders; and other
closing conditions. The commitment letter for our new 364-day bridge loan facility requires that commitments
under such facility be reduced by an amount equal to 100% of the net proceeds from any specified capital marke
financing transaction (such as this offering) in excess of $4.0 billion. We expect to enter into a definitive
agreement for the new 364-day bridge loan facility prior to the completion of our proposed acquisition of UST.

Existing 364-Day Bridge Loan Agreement

On January 28, 2008, we entered into a 364-day bridge loan agreement, or the existing 364-day bridge loan
agreement, that provides for borrowings up to an aggregate principal amount of $4.0 billion and expires on
January 26, 2009. Borrowings under our existing 364-day bridge loan agreement may be used for genera
corporate purposes, including the financing of a portion of the consideration to be paid in connection with our
proposed acquisition of UST, if necessary. Our lenders have agreed to an amendment to our existing 364-day
bridge oan agreement to extend the agreement at our option for up to two three-month periods (until July 26,
2009). Our existing 364-day bridge loan agreement requires that commitments under such agreement be reducec
by an amount equal to 100% of the net proceeds from any specified capital markets financing transaction (such
this offering) up to the full $4.0 billion of such commitments.

PMI Spin-Off

On March 28, 2008, we distributed all of our interest in Philip Morris International Inc., or PMI, to our
stockholders of record as of the close of business on March 19, 2008, in a tax-free distribution. We distributed
one share of PMI common stock for every share of our common stock outstanding as of March 19, 2008.
Following the spin-off, we do not own any shares of PMI stock.

S4
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The Offering

The following summary contains basic information about the notes and is not intended to be complete. It does nc
contain all the information that is important to you. For a more detailed description of the notes and the
subsidiary guarantee, please refer to the section entitled “ Description of Notes’ in this prospectus supplement
and the sections entitled “ Description of Debt Securities’ and “ Description of Guarantees of Debt Securities’ i
the attached prospectus.

| ssuer Altria Group, Inc.

Securities Offered $1,400,000,000 principal amount of 8.50% notes due 2013, maturing
November 10, 2013.

$3,100,000,000 principal amount of 9.70% notes due 2018, maturing
November 10, 2018.

$1,500,000,000 principal amount of 9.95% notes due 2038, maturing
November 10, 2038.

Interest Rates The notes due 2013 will bear interest from November 10, 2008 at the
rate of 8.50% per annum.

The notes due 2018 will bear interest from November 10, 2008 at the rate of
9.70% per annum.

The notes due 2038 will bear interest from November 10, 2008 at the
rate of 9.95% per annum.

Interest Payment Dates May 10 and November 10 of each year, beginning on May 10, 2009.

Interest Rate Adjustment The interest rate payable on the notes of a series will be subject to
adjustment from time to time if the rating assigned to the notes of
such series by Moody’ s Investors Service, Inc., or Moody’s, or
Standard & Poor’ s Ratings Services, adivision of The McGraw-Hill
Companies, Inc., or S&P, is downgraded (or subsequently upgraded)
as described under “Description of Notes—Interest Rate Adjustment

Anticipated Ratings of the Notes* Moody’s: Baal
K P BBB
Fitch Ratings:. BBB+
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Ranking The notes will be our senior unsecured obligations. Accordingly, the
will rank:

 egual inright of payment to all of our existing and future senior unsecurec
indebtedness;

» effectively subordinate to all of our future secured indebtedness, if any, to
the extent of the value of the assets securing that indebtedness;

» effectively subordinate to all existing and future indebtedness and other
liabilities of our non-guarantor subsidiaries, if any (other than indebtednes
and liabilities owed to us); and

* senior in right of payment to all of our future subordinated indebtedness, i
any.

S5
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Subsidiary Guarantee

Repurchase at the Option of Holders

Optiona Tax Redemption

Covenants

Use of Proceeds

The notes will be guaranteed on a senior unsecured basis by our
wholly-owned subsidiary, PM USA. The guarantees will rank:

* equal inright of payment to all of PM USA’s existing and future senior
unsecured indebtedness and guarantees;

» effectively subordinate to all of PM USA'’s future secured indebtedness, if
any, to the extent of the value of the assets securing such indebtedness; an

* senior in right of payment to all of PM USA’s future subordinated
indebtedness, if any.

Under certain circumstances, PM USA’s guarantee of the notes will
be released. See “Risk Factors—Risks Related to the Offering—
Under certain circumstances, PM USA’s guarantee of the notes will
be released.”

If achange of control triggering event (as defined in “ Description of

upon Change of Control Triggering Event Notes—Repurchase upon Change of Control Triggering Event”)

occurs, we will be required to make an offer to purchase the notes at
purchase price of 101% of the aggregate principal amount of the
notes, plus accrued and unpaid interest, if any, to the date of
repurchase. See “ Description of Notes—Repurchase Upon Change o
Control Triggering Event.”

We may redeem all, but not part, of the notes of each series upon the
occurrence of specified tax events described under “ Description of
Notes—Redemption for Tax Reasons.”

We will issue the notes under an indenture containing covenants that
restrict our ability, with significant exceptions, to:

* incur debt secured by liens; and

» engage in sale and leaseback transactions.

We intend to use the net proceeds (before expenses) of approximatel
$5,921,149,000 to fund a portion of the consideration in connection
with our proposed acquisition of UST. If we do not complete our
proposed acquisition of UST for any reason, we intend to use net
proceeds from this offering for general corporate purposes. This
offering is not conditioned upon the compl etion of our proposed
acquisition of UST. See “—The Company—Recent Devel opments—
Proposed Acquisition of UST Inc.” and “Use of Proceeds.”

http://www.sec.gov/Archives/edgar/data/ 764180/000119312508228780/d424b2.htm (13 of 127)11/11/2008 7:21:23 AM



Prospectus Supplement

No Listing We do not intend to list the notes on any securities exchange or to
include them in any automated quotation system. The notes will be
new securities for which thereis currently no public market. See
“Risk Factors—Risks Related to the Offering—There is no public
market for the notes, which could limit their market price or your
ability to sell them.”

S6
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Clearance and Settlement

Governing Law

Risk Factors

Trustee

The notes will be cleared through The Depository Trust Company,
including its participants Clearstream and Euroclear.

State of New Y ork.
Investing in the notes involves risks. See “Risk Factors’ beginning o
page S-8 for a discussion of the factors you should consider carefully

before deciding to invest in the notes.

Deutsche Bank Trust Company Americas.

*  Ratings are not arecommendation to purchase, hold or sell the notes, inasmuch as the ratings do not
comment as to market price or suitability for a particular investor. The ratings are based on current
information furnished to the rating agencies by us and information obtained by the rating agencies from oth
sources. Theratings are only accurate as of the date of this prospectus supplement and may be changed,
superseded or withdrawn as aresult of changesin, or unavailability of, such information, and, therefore, a
prospective purchaser should check the current ratings before purchasing the notes.

S7
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RISK FACTORS

An investment in the notes involves risks, including risks inherent in our business. You should carefully consider
the following factors as well as other information contained or incorporated by reference in this prospectus
supplement before deciding to invest in the notes, including the factors listed under “ Risk Factors’ in Item 1A of
our Annual Report on Form 10-K for the year ended December 31, 2007 and our Quarterly Reports on Form 10-
Q for the quarters ended March 31, 2008, June 30, 2008 and September 30, 2008, which Annual Report on Form
10-K and Quarterly Reports on Form 10-Q are incorporated by reference in this prospectus supplement.

Risks Related to Our Proposed Acquisition of UST
We may not be able to integrate UST successfully into our business.

There can be no assurance that the conditions to the completion of our proposed acquisition of UST will be
satisfied, including that stockholder approval of the transaction will be obtained in atimely manner, if at al; or
that no event will occur that could give rise to termination rights under the merger agreement. If our proposed
acquisition of UST is completed, there can be no assurance that we will achieve expected synergies or that the
integration of UST will be successful.

The completion of our proposed acquisition of UST is not conditioned on our ability to secure adequate
financing to fund the consideration for our proposed acquisition of UST.

The merger agreement relating to our proposed acquisition of UST does not contain a financing condition. After
the application of the net proceeds from this offering, we will require substantial additional funds to complete our
proposed acquisition of UST. Although we have commitments in place, these commitments contain conditions, as
discussed under “ Summary—The Company—Recent Devel opments—New 364-Day Bridge Loan Facility,” that,
if not satisfied, would permit the providers of such financing to decline to deliver their funds. If we are unable to
complete our proposed acquisition of UST due to any breach on our part, including failure to obtain financing, we
may be exposed to claims by UST.

We will facerisksin refinancing on a long-term basis the short-term funds we borrow to acquire UST.

We have entered into a commitment letter with the initial lenders pursuant to which they have committed to
provide up to $7.0 billion under a new 364-day bridge loan facility. The commitment letter for our new 364-day
bridge loan facility requires that commitments under such facility be reduced by an amount equal to 100% of the
net proceeds from any specified capital markets financing transaction (such as this offering) in excess of

$4.0 billion. Borrowings under our new 364-day bridge loan facility, if any, must be repaid within one year of the
closing date of our proposed acquisition of UST. We intend to repay any borrowings by issuing long-term debt.
Our ability to complete the anticipated issuances of debt securities to repay these borrowings, and the terms of the
Issuances, will depend upon market conditions, and unfavorable conditions could increase costs beyond what is
anticipated. Such costs could have a material adverse impact on cash flows or the results of operations or both.

Risks Related to the Offering
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Under certain circumstances, PM USA'’s guarantee of the notes will be released.
PM USA'’s guarantee of the notes will be released upon the earliest to occur of:
» thedate, if any, on which PM USA consolidates with or mergesinto us or any successor of us;

» thedate, if any, on which we or any successor consolidates with or mergesinto PM USA;

S8
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» payment in full of the notes; or

 therating of our long-term senior unsecured debt by S& P of “A” or higher.

If PM USA isreleased from its guarantee of the notes, it will have no obligation to pay any amounts due on the
notes or to provide us with funds for the payment of our obligations. In addition, as described under * Description
of Debt Securities—Amendment” in the attached prospectus, the guarantee may be amended with the approval of
the holders of more than 50% in aggregate principal amount of a series of the notes.

In the event of the release of PM USA’s guarantee, our right, as an equity holder of PM USA, to receive any asset:
of such subsidiary upon its liquidation or reorganization, and therefore the right of the holders of the notes to
participate in those assets, will be effectively subordinated to the claims of PM USA’ s creditors, including trade
creditors.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require
noteholdersto return payments received from PM USA.

Under applicable provisions of federal bankruptcy law or comparable provisions of state fraudulent transfer law,
PM USA'’s guarantee could be voided, or claimsin respect of PM USA’ s guarantee could be subordinated to the
debts of PM USA, if, among other things, PM USA, at the time it incurred the obligation evidenced by its
guarantee:

» received less than reasonably equivalent value or fair consideration therefor; and
o either:
» wasinsolvent or rendered insolvent by reason of such occurrence;

» wasengaged in abusiness or transaction for which the assets of PM USA constituted unreasonably
small capital; or

e intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they
mature.

In addition, under such circumstances, the payment of amounts by PM USA pursuant to its guarantee could be
voided and required to be returned to PM USA, or to afund for the benefit of PM USA, as the case may be.

The measures of insolvency for purposes of the foregoing considerations will vary depending upon the law applie
in any proceeding with respect to the foregoing. Generally, however, PM USA would be considered insolvent if:

» thesum of its debts, including contingent liabilities, were greater than the saleable value of its assets, all
at afair valuation;

» the present fair saleable value of its assets were less than the amount that would be required to pay its
probable liability on its existing debts, including contingent liabilities, as they become absolute and
mature; or
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* it could not pay its debts as they become due.

To the extent PM USA’ s guarantee is voided as a fraudulent conveyance or held unenforceable for any other
reason, the holders of the notes would not have any claim against PM USA and would be creditors solely of us.

The notes and the guarantee will be effectively junior to secured indebtedness that we or PM USA may issuein
thefuture.

The notes and the guarantee are unsecured. Holders of any secured debt that we or PM USA may issuein the
future may foreclose on the assets securing such debt, reducing the cash flow from the foreclosed property
available for payment of unsecured debt, including the notes. Holders of our or PM USA'’ s secured debt also
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would have priority over unsecured creditors in the event of our bankruptcy, liquidation or similar proceeding. As
aresult, the notes will be effectively junior to any secured debt that we may issue in the future and the guarantee
will be effectively junior to any secured debt that PM USA may issue in the future.

We may not be able to repurchase all of the notes upon a change of control repurchase event.

As described under “Description of Notes—Repurchase Upon Change of Control Trigger Event,” we will be
required to make an offer to purchase the notes upon the occurrence of a change of control triggering event. We
may not have sufficient funds to repurchase the notes in cash at that time or have the ability to arrange necessary
financing on acceptable terms. In addition, the terms of our other debt agreements or applicable law may limit our
ability to repurchase the notes for cash.

Thereisno public market for the notes, which could limit their market price or your ability to sell them.

The notes are anew issue of securities for which there currently is no trading market. As aresult, we cannot
provide any assurances that a market will develop for the notes or that you will be able to sell your notes. If any of
the notes are traded after their initial issuance, they may trade at a discount from their initial offering price. Future
trading prices of the notes will depend on many factors, including prevailing interest rates, the market for similar
securities, general economic conditions and our financial condition, performance and prospects. Accordingly, you
may be required to bear the financial risk of an investment in the notes for an indefinite period of time. We do not
intend to apply for listing or quotation of the notes on any securities exchange or automated quotation system,
respectively.
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USE OF PROCEEDS
We will receive net proceeds (before expenses) from this offering of approximately $5,921,149,000.

We intend to use all of the net proceeds from this offering to fund a portion of the consideration to be paid in
connection with our proposed acquisition of UST. For more information regarding our proposed acquisition of
UST, see “ Summary—The Company—Recent Devel opments—Proposed Acquisition of UST Inc.” We intend to
use borrowings under our new 364-day bridge loan facility to fund the balance of the consideration to be paid in
connection with our proposed acquisition of UST. Affiliates of certain of the underwriters are expected to be
lenders under our new 364-day bridge loan facility.

If we do not complete our proposed acquisition of UST for any reason, we intend to add the net proceeds from thi
offering to our general funds, which may be used for general corporate purposes, including to meet our working
capital requirements. This offering is not conditioned upon the completion of our proposed acquisition of UST.

If we do not use the net proceeds immediately, we will temporarily invest them in short-term, interest-bearing
obligations.
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RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratios of earnings available for fixed charges to fixed charges for the periods
indicated. Earnings available for fixed charges represent earnings from continuing operations before income taxes
including interest capitalized and distributed income of our less than 50% owned affiliates, but excluding fixed
charges, amortization of capitalized interest and undistributed earnings of our less than 50% owned affiliates.
Fixed charges represent interest expense, amortization of debt discount and expenses, and capitalized interest, plus
that portion of rental expense estimated to be the equivaent of interest. Thisinformation should be read in
conjunction with the consolidated financial statements and related notes included el sewhere or incorporated by
reference in this prospectus supplement.

Nine Months Ended

September 30, Year Ended December 31,

Pro Pro

Forma Forma

2008(a) 2008 2007(a) 2007 2006 2005 2004 2003
Ratios of earningsto fixed
charges 4.1 18.7(b) 34 95 76(c) 57(c) 57(c) 5.2(

(@) Giveseffect to (1) the completion of our proposed acquisition of UST, including the assumption of
approximately $1.3 billion of UST’ s outstanding indebtedness, (2) the financing of a portion of the
consideration to be paid in connection with our proposed acquisition of UST with borrowings under our new
364-day bridge loan facility and (3) the completion of this offering and the application of the net proceeds
therefrom, as described under “Use of Proceeds.”

(b) Reflects PMI as a discontinued operation. As described under “ Summary—The Company—Recent
Developments—PMI Spin-Off,” on March 28, 2008, we distributed all of our interest in PMI to our
stockholders. Interest incurred and the portion of rent expense deemed to represent the interest factor of PMI
have been excluded from fixed charges in the computation. Including these amounts in fixed charges, the ratic
of earnings to fixed charges would have been 11.8 for the nine months ended September 30, 2008.

(c) ReflectsPMI and Kraft Foods Inc., or Kraft, as discontinued operations. On March 30, 2007, we compl eted
the spin-off of our remaining interests in Kraft to our stockholders. Following the spin-off, we do not own any
shares of Kraft stock. Interest incurred and the portion of rent expense deemed to represent the interest factor
of PMI and Kraft have been excluded from fixed charges in the computation. Including these amountsin
fixed charges, the ratio of earnings to fixed charges would have been 5.9, 3.8, 3.0, 3.1 and 2.9 for the years
ended December 31, 2007, 2006, 2005, 2004 and 2003, respectively.
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CAPITALIZATION

The following table sets forth our capitalization on a consolidated basis as of September 30, 2008. We have
presented our capitalization:

e Onanactua bass,

* onaproformabasisto reflect (1) the completion of our proposed acquisition of UST, including the
assumption of approximately $1.3 billion of UST’ s outstanding indebtedness and (2) the financing of the
consideration to be paid in connection with our proposed acquisition of UST with borrowings under our
new 364-day bridge loan facility and borrowings under our existing borrowing facilities, including our
$4.0 billion bridge loan agreement and our $3.5 billion revolving credit agreement; and

» onaproformaas adjusted basis to reflect (1) the completion of our proposed acquisition of UST,
including the assumption of approximately $1.3 billion of UST’ s outstanding indebtedness, (2) the
financing of a portion of the consideration to be paid in connection with our proposed acquisition of UST
with borrowings under our new 364-day bridge loan facility and (3) the completion of this offering and
the application of the net proceeds therefrom, as described under “Use of Proceeds.”

Y ou should read the following table along with “ Selected Historical Consolidated Financial Data’ and “ Unauditec
Pro Forma Financial Information” included elsewhere in this prospectus supplement and our consolidated
financia statements and related notes, which we have incorporated by reference in this prospectus supplement.

Y ou should also read the section “Management’ s Discussion and Analysis of Financial Condition and Results of
Operations’ in our Current Report on Form 8-K filed with the Securities and Exchange Commission, or the SEC,
on June 5, 2008 and in our Quarterly Report on Form 10-Q for the quarter ended September 30, 2008, which we
have incorporated by reference in this prospectus supplement.

Asof September 30, 2008
Pro FormaAs

Actual Pro Forma Adjusted
(in millions)
Consumer products short-term borrowings,
including current maturities $ 284 $ 11,518 $ 5,598(2)
Consumer products long-term debt:
8.50% Notes due 2013 — — 1,399
9.70% Notes due 2018 — — 3,098
9.95% Notes due 2038 — — 1,466
Other indebtedness with various interest
rates and maturities 101 1,007 1,007
Total consumer products long-term
debt 101 1,007 6,970(2)
Financial serviceslong-term debt(1) 500 500 500
Total debt 885 13,025 13,068(2)
Total stockholders' equity 4,178 4,112 4,087
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Total capitalization $5,063 $ 17,137 $ 17,155

(1) Financial services assets and liabilities are unclassified in accordance with industry practices. The
financia serviceslong-term debt of $500 million maturesin July 2009.

(2) Our pro forma consumer products short-term borrowings, including current maturities, include
borrowings of $7,000 million under our new 364-day bridge loan facility and borrowings of $4,000
million under our existing 364-day bridge |loan agreement. Our existing 364-day bridge loan agreement
requires that commitments under such agreement be reduced by an amount equal to 100% of the net
proceeds from any specified capital markets financing transaction (such as this offering). The
commitment letter for our new 364-day bridge loan facility requires that commitments under such facility
be reduced by an amount equal to 100% of the net proceeds from any specified capital markets financing
transaction (such as this offering) in excess of $4.0 billion. Our pro forma as adjusted consumer products
short-term borrowings, including current maturities, have been reduced by the amount of net proceeds
from this offering and correspondingly our pro forma as adjusted total consumer products long-term debt
has been increased by the aggregate principal amount of the notes sold in this offering, net of
unamortized debt discounts of $37 million. See “Underwriting.”
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following tables present our selected historical financial data that have been derived from, and are qualified ir
their entirety by reference to, our historical consolidated financial statements and related notes. Y ou should read
the following tables along with our historical consolidated financial statements and related notes and the section
“Management’ s Discussion and Analysis of Financial Condition and Results of Operations’ in our Current Report
on Form 8-K filed with the SEC on June 5, 2008 and in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2008, which we have incorporated by reference in this prospectus supplement. The financial data a
of September 30, 2008 and for the nine months ended September 30, 2008 and 2007 include all adjustments,
consisting of normal recurring accruals, which we consider necessary for afair presentation of our results of
operations for these periods. Interim results are not necessarily indicative of full year results.

Nine Months Ended Year Ended
September 30, December 31,
2008 2007 2007 2006
(in millions)
Statement of Earnings Data: (1)
Net revenues $14,702 $14,136  $18,664  $18,79(
Cost of sales 6,285 5,905 7,827 7,38
Excise taxes on products 2,578 2,626 3,452 3,61
Gross profit 5,839 5,605 7,385 7,78¢
Marketing, administration and research costs 2,060 2,059 2,784 3,11
Asset impairment and exit costs 294 392 442 5z
Gain on sale of corporate headquarters building (404) — — —
(Recoveries) provisions (from) for airline industry
exposure — (214) (214) 10:
Amortization of intangibles 5 — — —
Operating income 3,884 3,368 4,373 4 5]1¢
Interest and other debt expense, net 27 190 205 22"
Loss on early extinguishment of debt 393 — — —
Equity earningsin SABMiller (344) (392) (510) (46(
Earnings from continuing operations before
income taxes 3,808 3,570 4,678 4,75
Provision for income taxes 1,397 1,259 1,547 1,57
Earnings from continuing operations 2,411 2,311 3,131 3,18:
Earnings from discontinued operations, net of income
taxes and minority interest 1,840 5,287 6,655 8,84(
Net earnings $4251 $ 7598 $ 9,786 $12,02
Asof As of December 31,
September 30, 2008 2007 2006
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(in millions)
Balance Sheet Data:
Cash and cash equivalents(2) $ 915 $ 4,842 $ 3,10
Total assets:
Consumer products 15,111 51,148 97,73
Financial services 5,559 6,063 6,53
Short-term borrowings, including current
maturities:
Consumer products(2) 284 2,354 50
L ong-term debt:
Consumer products(2) 101 1,885 4,07
Financial services(3) 500 500 1,11
Tota liabilities:
Consumer products 11,056 33,054 58,18
Financial services 5,436 5,603 6,46
Stockholders' equity 4,178 18,554 39,61
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(1) On March 28, 2008, we distributed al of our interest in PMI to our stockholdersin atax-free distribution. We
have reflected the results of PMI prior to the distribution as discontinued operations in the statement of
earnings data. On March 30, 2007, we distributed all of our remaining interest in Kraft on a pro-rata basisto
our stockholders in atax-free distribution. We have reflected the results of Kraft prior to the Kraft distributior
date as discontinued operations in the statement of earnings data.

(2) Amounts related to PMI as of December 31, 2007 and 2006 and Kraft as of December 31, 2006 have been
excluded and reflected as discontinued operations.

(3) Financia services assets and liabilities are unclassified in accordance with industry practices. The financial
services long-term debt of $500 million matures in July 20009.
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UNAUDITED PRO FORMA COMBINED CONDENSED FINANCIAL INFORMATION

We, Armchair Merger Sub, Inc., our indirect wholly-owned merger subsidiary, and UST have entered into an
agreement and plan of merger, dated as of September 7, 2008, which was amended October 2, 2008, pursuant to
which our merger subsidiary will be merged with and into UST, with UST surviving as our indirect wholly-ownec
subsidiary.

The unaudited pro forma combined condensed financial information is based upon the historical consolidated
financial statements and notes thereto of Altriaand UST and has been prepared to illustrate the effect of our
proposed acquisition of UST.

The Pro Forma Combined Condensed Balance Sheet set forth below has been computed assuming our proposed
acquisition of UST had been consummated at September 30, 2008. The Pro Forma Combined Condensed
Statements of Earnings set forth below have been computed assuming our proposed acquisition of UST had been
consummated on January 1, 2007.

In connection with the merger, each outstanding share of UST’s common stock, other than those held by UST,
Altriaor our merger subsidiary, and other than those shares with respect to which appraisal rights are properly
exercised and not withdrawn, will be converted into the right to receive $69.50 in cash, or the per share merger
consideration, without interest. The pro forma combined condensed financial statements presented herein give
effect to our acquisition of al of the outstanding shares of UST (148.4 million), restricted stock (0.5 million),
restricted stock units (0.3 million) and stock awards (0.1 million) at September 30, 2008 in exchange for the right
to recelve the per share merger consideration in cash. Additionally, each stock option outstanding and unexercised
at September 30, 2008 (2.6 million) is assumed to be cancelled in exchange for the right to receive the difference
between the exercise price for such option and the per share merger consideration in cash. Therefore, the
acquisition is reflected as:

« the payment of $10,373 million in cash for the outstanding shares of UST common stock, restricted stock,
restricted stock units and stock awards; and

* the payment of $89 million in cash in connection with the cancellation of the UST stock options cal culated
based on the excess of the per share merger consideration over the weighted average exercise price per
stock option ($35.31);

for an aggregate consideration of $10,462 million, also referred to herein as the “ purchase price.”

The pro forma combined condensed financia statements assume total financing of $11,000 million by Altria
through a combination of the net proceeds from this offering ($5,920 million) and drawdowns on our new 364-day
bridge loan facility ($5,080 million) which, for purposes of the pro forma financial information, have been
assumed will be used to fund the purchase price, fees associated with our new bridge loan facility ($125 million),
fees associated with our existing bridge loan agreement ($25 million), our estimated transaction costs ($66
million), the funding of UST’ s non-qualified pension plans ($161 million) due to change in control provisions of
such plans, and the contractually required early retirement of UST’ s revolving credit facility ($40 million). We
intend to refinance the borrowings under our new bridge loan facility with additional publicly issued notes, or
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issue such notes in advance of any such borrowings to finance a portion of the purchase price.

In anticipation that our proposed acquisition of UST may close after December 31, 2008, as discussed in our
Current Report on Form 8-K filed with the SEC on October 3, 2008, the transaction has been reflected assuming
that it will be accounted for under the acquisition method in accordance with Statement of Financial Accounting
Standards (SFAS) No. 141 (revised 2007), “Business Combinations,” or SFAS 141R, which replaces SFAS

No. 141, “Business Combinations.”

Under the acquisition method, the total estimated purchase priceis calculated as described in Note 3 to these pro
forma combined condensed financia statements. In accordance with SFAS 141R, the assets acquired and the
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liabilities assumed have been measured based on various preliminary estimates. These estimates are based on key
assumptions of the acquisition, including prior acquisition experience, benchmarking of similar acquisitions and
historical data. Because these pro forma combined condensed financial statements have been prepared based on
preliminary estimates, the actual amounts recorded for the acquisition may differ from the information presented.
These estimates are subject to change pending further review of the assets acquired and liabilities assumed. A fina
determination of the recognition and measurement of the identified assets acquired and liabilities assumed will be
based on the actual net tangible and intangible assets and liabilities of UST that will exist on the date of the closin
of our proposed acquisition of UST.

For purposes of measuring the estimated fair value, where applicable, of the assets acquired and the liabilities
assumed as reflected in the unaudited pro forma combined condensed financial information, we have used the
guidancein SFAS No. 157, “Fair Vaue Measurements,” which establishes aframework for measuring fair values

If our proposed acquisition of UST closes prior to January 1, 2009, it may ultimately be accounted for in
accordance with SFAS No. 141. Thiswould impact how this transaction is reflected in the unaudited pro forma
combined condensed financial information by including in the cost of the acquired entity (therefore increasing
goodwill) the following:

» estimated Altriatransaction costs of $66 million; and
» estimated costs of restructuring UST of $223 million.

Under SFAS 141R, these amounts would be recorded in our earnings as expenses in the periods in which the costs
are incurred; however, they have not been reflected in the Pro Forma Combined Condensed Statements of
Earnings as they are considered to be non-recurring.

The Pro Forma Combined Condensed Statements of Earnings do not reflect future events that may occur after the
completion of our proposed acquisition of UST, including the potential realization of operating cost savings, or
restructuring or other costs relating to the integration of the two companies nor do they include any other non-
recurring costs related to the acquisition. The combined condensed pro formafinancia statements were prepared
in accordance with the regulations of the SEC and are not necessarily indicative of the financial position or results
of operations that would have occurred if the acquisition had been completed on the dates indicated, nor are they
indicative of the future operating results or financial position of the combined company.

The accompanying pro forma combined condensed financial data should be read in conjunction with the historical
financial statements and the accompanying notes of Altriaincluded in our September 30, 2008 Quarterly Report
on Form 10-Q filed with the SEC on November 3, 2008, the historical financial statements and the accompanying
notes of Altriaincluded in our Current Report on Form 8-K filed with the SEC on September 8, 2008 and the
historical financial statements and the accompanying notes of UST, which are filed as exhibits to our Current
Report on Form 8-K filed with the SEC on November 4, 2008.
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Pro Forma Combined Condensed Balance Sheet

(in millions)

Assets
Cash and cash equivaents
Receivables, net
Inventories
Other current assets

Total current assets

Property, plant and equipment, net

Goodwiill
Other intangible assets, net

Prepaid pension assets
Investment in SABMiller
Other assets

Total consumer products assets

Financial services assets
Total assets

Liabilities
Short-term borrowings

Current portion of long-term debt
Accrued settlement charges

Altria Group, Inc. and Subsidiaries

As of September 30, 2008

(Unaudited)

Altria Group, Inc.

$

915
52
1,060
1,818

3,845

2,162
81
3,041

960
4,146
876

15,111
5,559

20,670

Accounts payable and other accrued

liabilities
Dividends payable
Total current liabilities

Long-term debt

284
3,696

1,828
665

6,473

101

UST Inc.

64
588
87

769

486
28
55

64

&+

40

240

252

532

900

Pro Forma
Adjustments

$ 121 (4)

131 (1)
125 (4)
377

97 (2)
4,312 (3)
9,886 (3)

(55) (3)

43 (4)
161 (4)
14,821

$ 14,821
$ 5080 (4)
(40) (4)
6) (3
57 (5)

5,091
6,000 (4)

(37) (4
6 (3)
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As Adjuste

$ 1,06
11

1,77

2,03

4,99

2,74
4,42
12,92

96
4,14
1,14

31,33

SIS
$ 36,89

$ 5,08

51
3,69

2,13
66
12,09

6,97
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Deferred income taxes
Accrued pension costs
Accrued postretirement health care
costs
Other liabilities

Total consumer products liabilities
Financial servicesliabilities

Total liabilities

Minority interest and put arrangement
Stockholders' equity (deficit)

Total liabilities and stockholders
equity/deficit

1,180
172

1,894
1,236

11,056
5,436

16,492

4,178

$

20,670

3,446 (5) 4,62
166 50 (3) 38
86 1,08
44 1,28
1,728 14,556 27,34
5,43
1,728 14,556 32,77
30 3
(356) 356 (3) 4,08
(66) (4)
(25) (4)
$1402 $ 14,821 $ 36,80

See accompanying Notes to Unaudited Pro Forma Combined Condensed Financial Statements
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Altria Group, Inc. and Subsidiaries
Pro Forma Combined Condensed Statement of Earnings
For the Year Ended December 31, 2007

(Unaudited)
(in millions, except per share data)
Pro Forma Pro Forma

Altria Group, Inc. UST Inc. Adjustments As Adjuste
Net revenues $ 18,664 $ 1,951 $ — $ 20,61
Cost of sales 7,827 467 8 (6) 8,30:
Excise taxes on products 3,452 58 3,51(
Gross profit 7,385 1,426 (8 8,80
Marketing, administration and
research costs 2,784 667 2 (6) 3,44

(12) (8)
Asset impairment and exit costs 442 10 45;
Recoveries from airline industry
exposure (214) (214
Gain on sale of corporate
headquarters (105) (105
Amortization of intangibles 20 (6) 2
Operating income 4,373 854 (18) 5,20¢
Interest and other debt expense, net 205 41 1,098 (9) 1,34¢
2 (7)

Equity earningsin SABMiller (510) (51
Earnings from continuing operations
before income taxes 4,678 813 (1,118) 4,37
Provision for income taxes 1,547 293 (391)(10) 1,44¢
Earnings from continuing operations $ 3,131 $ 520 $ (727) $ 2,92
Per share data
Basic earnings per share $ 1.49 $ 1.3¢
Diluted earnings per share $ 1.48 $ 1.3¢
Weighted average shares
outstanding:
Basic 2,101 2,101
Diluted 2,116 2,11¢
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Altria Group, Inc. and Subsidiaries
Pro Forma Combined Condensed Statement of Earnings
For the Nine Months Ended September 30, 2008

(Unaudited)
(in millions, except per share data)
Pro Forma Pro Forma

Altria Group, Inc. UST Inc. Adjustments As Adjuste
Net revenues $ 14,702 $ 1,464 $ — $ 16,16¢
Cost of sales 6,285 364 6 (6) 6,655
Excise taxes on products 2,578 52 2,63(
Gross profit 5,839 1,048 (6) 6,88
Marketing, administration and
research costs 2,060 387 2 (6) 2,44(

9) (8
Asset impairment and exit costs 294 8 30-
Gain on sale of corporate
headquarters building (404) (402
Amortization of intangibles 5 15 (6) A
Operating income 3,884 653 (14) 4,52¢
Interest and other debt expense, net 27 55 824 (9) 90«
3 (V)

Loss on early extinguishment of debt 393 39:
Equity earningsin SABMiller (344) (344
Earnings from continuing operations
before income taxes 3,808 598 (835) 3,571
Provision for income taxes 1,397 208 (292) (10) 1,31¢
Earnings from continuing operations $ 2,411 $ 390 $ (543) $ 2,25
Per share data
Basic earnings per share $ 1.16 $ 1.0¢
Diluted earnings per share $ 1.15 $ 1.0¢
Weighted average shares
outstanding:
Basic 2,080 2,08(
Diluted 2,093 2,09;
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Notesto Unaudited Pro Forma Combined Condensed Financial Statements

1.

Reflects an adjustment of $131 million to record UST’ sinventory at its estimated fair value. Altria’s
assumed fair value of UST’ sinventory may change after the closing of the acquisition. Altria’ s pro forme
fair value adjustment to inventory is based on UST’ sinventory at September 30, 2008, as well asfair
value adjustments to inventory in recent acquisitions of companies with assets similar to UST. In
addition, as Altria sells the acquired inventory, its cost of saleswill reflect the increased val uation of
UST sinventory, which will temporarily reduce Altria s gross margins until such inventory issold. This
is considered a non-recurring adjustment and as such is not included in the Pro Forma Combined
Condensed Statements of Earnings.
Reflects an adjustment of $97 million to record UST’ s property, plant and equipment at its estimated fair
value. Altria' s assumed fair value of UST’ s property, plant and equipment may change after the closing
of the acquisition. Altria' s pro formafair value adjustment to property, plant and equipment, net, equals
20% of historical net book value, which was derived based on adjustments recorded in recent acquisition:
of other companies with assets similar to UST.
The computation of the total purchase price, excess of purchase price over the net tangible book value of
net assets acquired and the resulting net adjustment to goodwill are as follows (in millions):
Total cash consideration for outstanding stock $10,311
Estimated cash consideration for restricted stock, restricted stock units and stock awards 62
Estimated cash consideration for stock options 89
Total estimated purchase price 10,462
Net book value of UST Inc. net assets acquired (356)
Less: UST Inc. goodwill acquired (28)
Less: UST Inc. intangible assets acquired (55)
Net tangible book value of UST Inc.’s net assets acquired (439)
Excess purchase price over net tangible book value of net assets acquired 10,901
Adjustments to goodwill related to:
Inventory (131)
Property, plant and equipment (97)
Deferred income tax liability - short-term 57
Deferred income tax liability - long-term 3,446
| dentifiable intangibl e assets (9,886)
Increased projected benefit obligation for non-qualified pension plans 50
UST Inc.’s short-term debt (6)
UST Inc.’slong-term debt 6
Tota adjustments (6,561)
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Gross adjustment to goodwill 4,340
Less: UST Inc. goodwill acquired (28)
Net adjustment to goodwill $ 4,312

For the purpose of preparing the pro formafinancial information, certain of the assets acquired and
liabilities assumed have been measured at their estimated fair values as of September 30, 2008. These
estimates are subject to change pending further review of the fair values of the assets acquired and the
liabilities assumed. A final determination of fair values will be based on the actual net tangible and
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intangible assets and liabilities of UST that will exist on the date of the closing of the acquisition.
Accordingly, the fair values of the assets and liabilitiesincluded in the table above are preliminary and
subject to change pending additional information that may become known to Altriaand UST. An
increase in the fair value of inventory, property, plant and equipment or any identifiable intangible assets
will reduce the amount of goodwill in the combined condensed financial information, and may result in
increased depreciation and/or amortization expense.

A preliminary fair value estimate of $408 million relates to amortizable intangible assets acquired,
primarily consisting of customer relationships. Amortization related to the fair value of amortizable
intangible assets, taken over an average life of 20 years, is reflected as a pro forma adjustment to the Pro
Forma Combined Condensed Statements of Earnings.

A preliminary fair value estimate of $9,478 million relates to UST trade names. Altria management took
many factors into consideration including the history of the trade names and future cash flows in coming
to the determination that the assets have indefinite lives. Therefore, in accordance with SFAS No. 142
“Goodwill and Other Intangible Assets,” trade names will not be amortized but instead will be tested for
impairment at least annually.

4. Reflectsthe issuance of the notesin this offering ($6,000 million), net of unamortized debt discounts
($37 million), and expected borrowings of $5,080 million under a new bridge loan facility to fund the
total estimated purchase price. The borrowings also reflect fees associated with the new bridge loan
facility ($125 million), fees associated with the existing bridge loan agreement ($25 million), estimated
Altriatransaction costs ($66 million), the funding of UST’ s non-qualified pension plans ($161 million)
due to change in control provisions of such plans, and the contractually required early retirement of
UST’srevolving credit facility ($40 million). Net proceeds from this offering and borrowings from the
new bridge loan facility in excess of the total funding required for the acquisition are reflected in cash
and cash equivalents. The fees associated with the new bridge loan facility and $43 million of fees
associated with the issuance of the notes are reflected in other current assets and other assets,
respectively, as deferred debt issuance costs. The estimated Altria transaction costs and the fees
associated with the existing bridge loan agreement are reflected as a reduction to stockholders’ equity.
Debt discounts related to the issuance of the notes are reflected as a reduction to long-term debt. Altria
intends to issue additional notes to the public to refinance the new bridge loan facility or issue such notes
in advance of any such borrowings to finance a portion of the purchase price.

5. Represents the estimated deferred income tax liability, based on an estimated U.S. Federal statutory tax
rate of 35.0% multiplied by the fair value adjustments made to assets acquired and liabilities assumed,
excluding goodwill. These amounts are reflected on the Pro Forma Combined Condensed Balance Sheet
as $3,446 million of deferred income taxes and $57 million of accounts payable and other accrued
liabilities.
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6.

Represents the estimate of the increase in amortization and depreciation expense related to the fair value
adjustment of certain intangible assets, primarily consisting of customer relationships, and the fair value
adjustment to UST’ s property, plant and equipment.

The increase in amortization expense is based on afair value adjustment to certain intangible assets,
primarily customer relationships. These definite life intangible assets are amortized over their weighted
average estimated useful life which Altria estimates to be 20 years. The determination of useful life was
based upon various accounting studies, historical acquisition experience, economic factors and future
cash flows of the combined company. In addition, Altria considered the relative stability of the current
UST customer base.

The increase in depreciation expense is based on a 20% increase in the book value of UST’ s property,
plant and equipment due to purchase accounting and is allocated between cost of sales, and marketing,
administration and research costs based on Altria’s historical allocation of depreciation expense.

Represents the increase/decrease in interest expense related to the amortization of the fair value
adjustment of UST’ s debt over the estimated remaining life of such debt.
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10.

Reflects the estimated investment earnings as aresult of Altria s required funding of UST’ s non-qualifie
pension plans due to change in control provisions of such plans. The estimated investment earnings were
calculated based on UST’ s historical assumptions related to returns on plan assets.

Represents the increase in interest expense, using an assumed weighted average interest rate of
approximately 10%, related to a combination of the notes and borrowings under the new bridge loan
facility.

The interest rate on the new bridge loan facility may not be reflective of the borrowing rates applicable tc
any additional notesthat Altriamay issue. Altria s weighted average interest rate includes fees related to
the notes and its new bridge loan facility, as well as the amortization of the debt discount on the notes.
Some of these fees are required to be paid assuming that the new bridge loan facility is not refinanced
within a specified time frame following the closing of the acquisition. Altriaintends to refinance a
portion of the new bridge loan facility with additional publicly issued notes that would reduce the
requirement to pay these fees. In addition, the new bridge loan facility and the notes include terms that
would result in additional fees and/or higher interest rates if Altria’ s credit rating is downgraded.

Actual interest rates for this transaction can vary from the 10% assumed rate. The effect of a0.125%
change in interest rates would result in a $14 million change in interest expense on a pre-tax basis.

For purposes of this pro formainformation, the U.S. Federal statutory tax rate of 35.0% has been used fo
all periods presented. Thisrate is an estimate and does not take into account any possible future tax
events that may result for the ongoing company.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes, which we refer to as the “notes,” supplements the
description of the general terms and provisions of the debt securities set forth under “ Description of Debt
Securities’ in the attached prospectus. The attached prospectus contains a detailed summary of additional
provisions of the notes and of the indenture, dated as of November 4, 2008, among Altria, PM USA and Deutsche
Bank Trust Company Americas, as trustee, under which the notes will be issued. The following description
supersedes the description of the debt securities in the attached prospectus, to the extent of any inconsistency.
Terms used in this prospectus supplement that are otherwise not defined will have the meanings given to themin
the attached prospectus. In this“Description of Notes’ section, referencesto “Altria,” the “company,” “we,” “us’
and “our” are only to Altria Group, Inc. and not its subsidiaries.

Certain Termsof the 8.50% Notesdue 2013

The notes due 2013 are a series of debt securities described in the attached prospectus, and will be senior debt
securities, initially issued in the aggregate principal amount of $1,400,000,000, and will mature on November 10,
2013.

The notes due 2013 will bear interest at the rate of 8.50% per annum from November 10, 2008, payable
semiannually in arrears on May 10 and November 10 of each year, commencing May 10, 2009, to the personsin
whose names the notes are registered at the close of business on the preceding April 25 or October 26, each a
record date, as the case may be. Interest will be computed on the basis of a 360-day year consisting of twelve 30-
day months.

Certain Termsof the9.70% Notes due 2018

The notes due 2018 are a series of debt securities described in the attached prospectus, and will be senior debt
securities, initially issued in the aggregate principal amount of $3,100,000,000, and will mature on November 10,
2018.

The notes due 2018 will bear interest at the rate of 9.70% per annum from November 10, 2008, payable
semiannually in arrears on May 10 and November 10 of each year, commencing May 10, 2009, to the personsin
whose names the notes are registered at the close of business on the preceding April 25 or October 26, each a
record date, as the case may be. Interest will be computed on the basis of a 360-day year consisting of twelve 30-
day months.

Certain Termsof the 9.95% Notes due 2038

The notes due 2038 are a series of debt securities described in the attached prospectus, and will be senior debt
securities, initially issued in the aggregate principal amount of $1,500,000,000, and will mature on November 10,
2038.

The notes due 2038 will bear interest at the rate of 9.95% per annum from November 10, 2008, payable
semiannually in arrears on May 10 and November 10 of each year, commencing May 10, 2009, to the personsin
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whose names the notes are registered at the close of business on the preceding April 25 or October 26, each a

record date, as the case may be. Interest will be computed on the basis of a 360-day year consisting of twelve 30-
day months.

Subsidiary Guarantee

Each series of notes will be guaranteed by PM USA. The attached prospectus contains a detailed description of the
guarantees and the related guarantee agreements that PM USA will enter into in connection with its guarantees of
each series of notes. See “Description of Guarantees of Debt Securities” in the attached prospectus.
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In addition to the Events of Default set forth in the indenture, the following will constitute an Event of Default
with respect to each series of notes:

 PM USA or acourt takes certain actions relating to bankruptcy, insolvency or reorganization of PM
USA; and

* PM USA'’sguarantee with respect to a series of notesis determined to be unenforceable or invalid or for
any reason ceases to bein full force and effect except as permitted by the indenture and the guarantee
agreement, or PM USA repudiates its obligations under such guarantee.

See “ Description of Debt Securities—Events of Default” in the attached prospectus.

General

We may, without the consent of the holders of the notes, issue additional notes having the same ranking and the
same interest rate, maturity and other terms as the notes, except for the public offering price and issue date. Any
additional notes having such similar terms, together with the applicable notes, will constitute a single series of
notes under the indenture. No additional notes may be issued if an event of default has occurred with respect to the
applicable series of notes.

In some circumstances, we may elect to discharge our obligations on the notes through full defeasance or covenan
defeasance. See “ Description of Debt Securities—Defeasance” in the attached prospectus for more information
about how we may do this.

The notes will not be entitled to any sinking fund and will not be redeemable prior to maturity, except upon the
occurrence of certain tax events described under “—Redemption for Tax Reasons’ below.

Interest Rate Adjustment

The interest rate payable on the notes of each series will be subject to adjustments from time to time if either
Moody’sor S&P or, in either case, any substitute rating agency (as defined below under “—Repurchase Upon
Change of Control Triggering Event”) thereof downgrades (or subsequently upgrades) the debt rating assigned to
the notes of that series, in the manner described below.

If the rating from Moody’ s (or any substitute rating agency thereof) of the notes of a seriesis decreased to arating
set forth in the immediately following table, the interest rate on the notes of that series will increase such that it
will equal the interest rate payable on the notes of that series on the date of thelir issuance plus the percentage set
forth opposite the ratings from the table below:

Moody’s Rating* Per centage
Bal 0.25%
Ba2 0.50%
Ba3 0.75%
B1 or below 1.00%
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* Including the equivalent ratings of any substitute rating agency.
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If the rating from S& P (or any substitute rating agency thereof) of the notes of a seriesis decreased to arating set
forth in the immediately following table, the interest rate on the notes of that series will increase such that it will
equal the interest rate payable on the notes of that series on the date of their issuance plus the percentage set forth
opposite the ratings from the table below:

S& P Rating* Per centage
BB+ 0.25%
BB 0.50%
BB- 0.75%
B+ or below 1.00%

*  Including the equivalent ratings of any substitute rating agency.

If at any time the interest rate on the notes of a series has been adjusted upward and either Moody’ s or S&P (or, in
either case, a substitute rating agency thereof), as the case may be, subsequently increases its rating of the notes of
that series to any of the threshold ratings set forth above, the interest rate on the notes of that series will be
decreased such that the interest rate for the notes of that series equals the interest rate payable on the notes of that
series on the date of their issuance plus the percentages set forth opposite the ratings from the tables above in
effect immediately following the increase. If Moody’ s (or any substitute rating agency thereof) subsequently
Increases its rating of the notes of a series to Baa3 (or its equivalent, in the case of a substitute rating agency) or
higher, and S& P (or any substitute rating agency thereof) increases its rating to BBB- (or its equivalent, in the cas
of a substitute rating agency) or higher the interest rate on the notes of that series will be decreased to the interest
rate payable on the notes of that series on the date of their issuance. In addition, the interest rates on the notes of
each series will permanently cease to be subject to any adjustment described above (notwithstanding any
subsequent decrease in the ratings by either or both rating agencies) if the notes of that series become rated A3 anc
A- (or the equivalent of either such rating, in the case of a substitute rating agency) or higher by Moody’s and

S& P (or, in either case, a substitute rating agency thereof), respectively (or one of these ratings if the notes are
only rated by one rating agency).

Each adjustment required by any decrease or increase in arating set forth above, whether occasioned by the action
of Moody’s or S&P (or, in either case, a substitute rating agency thereof), shall be made independent of any and
all other adjustments. In no event shall (1) the interest rate for the notes of a series be reduced to below the interes
rate payable on the notes of that series on the date of their issuance or (2) the total increase in the interest rate on
the notes of a series exceed 2.00% above the interest rate payable on the notes of that series on the date of their
issuance.

No adjustments in the interest rate of the notes of a series shall be made solely as aresult of arating agency
ceasing to provide arating of such series of notes. If at any time fewer than two rating agencies provide arating of
the notes of a seriesfor areason beyond our control, we will use our commercially reasonable efforts to obtain a
rating of such series of notes from a substitute rating agency, to the extent one exists, and if a substitute rating
agency exists, for purposes of determining any increase or decrease in the interest rate on the notes of a series
pursuant to the tables above (a) such substitute rating agency will be substituted for the last rating agency to
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provide arating of such series of notes but which has since ceased to provide such rating, (b) the relative rating
scale used by such substitute rating agency to assign ratings to senior unsecured debt will be determined in good
faith by an independent investment banking institution of national standing appointed by us and, for purposes of
determining the applicable ratings included in the applicabl e table above with respect to such substitute rating
agency, such ratings will be deemed to be the equivalent ratings used by Moody’ s or S& P, as applicable, in such
table and (c) the interest rate on the notes of such series will increase or decrease, as the case may be, such that the
interest rate equals the interest rate payable on the notes of such series on the date of their issuance plus the
appropriate percentage, if any, set forth opposite the rating from such substitute rating agency in the applicable
table above (taking into account the provisions of clause (b) above) (plus any applicable percentage resulting from
a decreased rating by the other rating agency). For so long as only one rating agency provides arating of the
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notes of a series, any subsequent increase or decrease in the interest rate of such series of notes necessitated by a
reduction or increase in the rating by the agency providing the rating shall be twice the percentage set forth in the
applicable table above. For so long as none of Moody’s, S& P or a substitute rating agency provides arating of the
notes of a series, the interest rate on the notes of such series will increase to, or remain at, as the case may be,
2.00% above the interest rate payable on the notes of such series on the date of their issuance.

Any interest rate increase or decrease described above will take effect from the first day of the interest period
during which arating change requires an adjustment in the interest rate. If Moody’s or S&P (or, in either case, a
substitute rating agency thereof) changesits rating of the notes of a series more than once during any particular
interest period, the last change by such agency will control for purposes of any interest rate increase or decrease
with respect to the notes of such series described above relating to such rating agency’ s action.

If the interest rate payable on the notesisincreased as described above the term “interest,” as used with respect to
the notes, will be deemed to include any such additional interest unless the context otherwise requires.

Repur chase Upon Change of Control Triggering Event

If achange of control triggering event occurs, unless we have exercised our option to redeem the notes as
described under “—Redemption for Tax Reasons’ below, we will be required to make an offer (the “change of
control offer”) to each holder of the notes to repurchase all or any part (equal to $2,000 or an integral multiple of
$1,000 in excess thereof) of that holder’ s notes on the terms set forth in such notes. In a change of control offer,
we will be required to offer payment in cash equal to 101% of the aggregate principal amount of notes
repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to, but not including, the date of
repurchase (a“ change of control payment”).

Within 30 days following any change of control triggering event or, at our option, prior to any change of control,
but after public announcement of the transaction that constitutes or may constitute the change of control, a notice
will be mailed to holders of the notes describing the transaction that constitutes or may constitute the change of
control triggering event and offering to repurchase such notes on the date specified in the notice, which date will
be no earlier than 30 days and no later than 60 days from the date such notice is mailed (a*“change of control
payment date”). The notice, if mailed prior to the date of consummation of the change of control, will state that the
change of control offer is conditioned on the change of control triggering event occurring on or prior to the change
of control payment date.

On the change of control payment date, we will, to the extent lawful:

» accept for payment al notes or portions of notes properly tendered pursuant to the change of control
offer;

» deposit with the paying agent an amount equal to the change of control payment in respect of all notes or
portions of notes properly tendered; and

» deliver or causeto be delivered to the trustee the notes properly accepted together with an officers
certificate stating the aggregate principal amount of notes or portions of notes being purchased.
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The paying agent will promptly mail to each holder of properly tendered notes the change of control payment for
the notes, and the trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each
holder a new note equal in principal amount to any unpurchased portion of any notes surrendered; provided that
each new note will bein aprincipal amount of $2,000 or an integral multiple of $1,000 in excess of that amount.

We will not be required to make a change of control offer upon the occurrence of a change of control triggering
event if athird party makes such an offer in the manner, at the times and otherwise in compliance with the
requirements set for an offer made by us, and the third party repurchases all notes properly tendered and not
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withdrawn under its offer. In addition, we will not repurchase any notes if there has occurred and is continuing on
the change of control payment date an event of default under the indenture, other than a default in the payment of
the change of control payment upon a change of control triggering event.

To the extent that we are required to offer to repurchase the notes upon the occurrence of a change of control
triggering event, we may not have sufficient funds to repurchase the notes in cash at such time. In addition, our
ability to repurchase the notes for cash may be limited by law or the terms of other agreements relating to our
indebtedness outstanding at the time. The failure to make such repurchase would result in a default under the
notes.

We will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended, or
the Exchange Act, and any other securities laws and regulations thereunder to the extent those laws and
regulations are applicable in connection with the repurchase of the notes as a result of a change of control
triggering event. To the extent that the provisions of any such securities laws or regulations conflict with the
change of control offer provisions of the notes, we will comply with those securities laws and regulations and will
not be deemed to have breached our obligations under the change of control offer provisions of the notes by virtue
of any such conflict.

For purposes of the change of control offer provisions of the notes, the following terms will be applicable:
“Change of control” means the occurrence of any of the following:

D the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or more series of related transactions, of all or substantially all of our assets and the assets o
our subsidiaries, taken as awhole, to any “person,” other than to our company or one of our subsidiaries,

(2 the consummation of any transaction (including, without limitation, any merger or consolidation) the resul
of whichisthat any person becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act), directly or indirectly, of more than 50% of our outstanding voting stock or other voting stock into
which our voting stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than
the number of shares,

(3) we consolidate with, or merge with or into, any person, or any person consolidates with, or merges with or
into, us, in any such event pursuant to a transaction in which any of our outstanding voting stock is converted into
or exchanged for cash, securities or other property, other than any such transaction where the shares of our voting
stock outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a
majority of the voting stock of the surviving person or any direct or indirect parent company of the surviving
person immediately after giving effect to such transaction;

4) the first day on which amajority of the members of our Board of Directors are not continuing directors; or

(5) the adoption of aplan relating to our liquidation or dissolution (other than our liquidation into a newly
formed holding company).
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Notwithstanding the foregoing, a transaction will not be deemed to involve a change of control if (i) we become a
direct or indirect wholly-owned subsidiary of a holding company and (ii) (A) the direct or indirect holders of the
voting stock of such holding company immediately following that transaction are substantially the same as the
holders of our voting stock immediately prior to that transaction or (B) immediately following that transaction no
person (other than a holding company) is the beneficial owner, directly or indirectly, of more than 50% of the

voting stock of such holding company.
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The definition of “change of control” includes a phrase relating to the direct or indirect sale, lease, transfer,
conveyance or other disposition of “all or substantially all” of our assets and the assets of our subsidiaries, taken a
awhole. Although thereis alimited body of case law interpreting the phrase “ substantially all,” there is no precise
established definition of the phrase under applicable law. Accordingly, the ability of aholder of notesto require us
to repurchase its notes as aresult of asale, lease, transfer, conveyance or other disposition of lessthan al of our
assets and the assets of our subsidiaries, taken as awhole, to another person or group may be uncertain.

“Change of control triggering event” means the occurrence of both (1) a change of control and (2) aratings event.

“Continuing directors’ means, as of any date of determination, any member of our Board of Directors who (1) wa
amember of such Board of Directors on the date the notes were issued or (2) was nominated for election, elected
or appointed to such Board of Directors with the approval of amgjority of the continuing directors who were
members of such Board of Directors at the time of such nomination, election or appointment (either by a specific
vote or by approval of our proxy statement in which such member was named a nominee for election as a director,
without objection to such nomination).

“Fitch” means Fitch Ratings Ltd., asubsidiary of Fimalac, S.A., and its successors.

“Investment grade” means arating equal to or higher than Baa3 (or the equivaent) by Moody’s; arating equal to
or higher than BBB- (or the equivalent) by S& P or Fitch; and the equivalent investment grade credit rating from
any replacement rating agency or rating agencies selected by us.

“Moody’s” means Moody’ s Investors Service, Inc., asubsidiary of Moody’ s Corporation, and its successors.
“Person” has the meaning given thereto in Section 13(d)(3) of the Exchange Act.

“Rating agencies’ means (1) each of Moody’s, S& P and Fitch; and (2) if any of Moody’s, S& P or Fitch ceasesto
rate the notes or fails to make arating of the notes publicly available for reasons outside of our control, a substitut:
rating agency.

“Ratings event” means the notes cease to be rated investment grade by each of the rating agencies on any day
within the 60-day period (which 60-day period will be extended so long as the rating of the notes is under publicly
announced consideration for a possible downgrade by any of the rating agencies) after the earlier of (1) the
occurrence of a change of control and (2) public notice of the occurrence of a change of control or our intention to
effect a change of control.

“S& P’ means Standard & Poor’ s Ratings Services, adivision of The McGraw-Hill Companies, Inc., and its
SUCCESSOr'S.

“Substitute rating agency” means a“nationally recognized statistical rating organization” within the meaning of
Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act selected by us (as certified by our Chief Executive Officer or
Chief Financial Officer) as areplacement agency for Moody’s, S&P or Fitch, or al of them, as the case may be.

“Voting stock” means, with respect to any specified “person” (as that term is used in Section 13(d)(3) of the
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Exchange Act) as of any date, the capital stock of such person that is at the time entitled to vote generally in the
election of the board of directors of such person.
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Payment of Additional Amounts

We will, subject to the exceptions and limitations set forth below, pay to the beneficial owner of any note who is a
non-United States person (as defined below) such additional amounts as may be necessary to ensure that every net
payment on such note, after deduction or withholding by us or any of our paying agents for or on account of any
present or future tax, assessment or other governmental charge imposed upon or as a result of such payment by the
United States or any political subdivision or taxing authority of the United States, will not be less than the amount
provided in such note to be then due and payable. However, we will not pay additional amounts if the beneficial
owner is subject to taxation solely for reasons other than its ownership of the note, nor will we pay additional
amounts for or on account of:

(@ any tax, assessment or other governmental charge that isimposed or withheld solely by reason of the
existence of any present or former connection (other than the mere fact of being a beneficial owner of anote)
between the beneficial owner (or between afiduciary, settlor, beneficiary or person holding a power over such
beneficial owner, if the beneficial owner is an estate or trust, or amember or shareholder of the beneficial owner,
iIf the beneficial owner is a partnership or corporation) of anote and the United States, including, without
limitation, such beneficial owner (or such fiduciary, settlor, beneficiary, person holding a power, member or
shareholder) being or having been acitizen or resident of the United States or treated as being or having been a
resident thereof;

(b) any tax, assessment or other governmental charge that isimposed or withheld solely by reason of the
beneficial owner (or afiduciary, settlor, beneficiary or person holding a power over such beneficial owner, if the
beneficial owner is an estate or trust, or amember or shareholder of the beneficial owner, if the beneficial owner i
a partnership or corporation) (1) being or having been present in, or engaged in atrade or business in, the United
States, (2) being treated as having been present in, or engaged in atrade or businessin, the United States, or

(3) having or having had a permanent establishment in the United States;

(c) any tax, assessment or other governmental charge that isimposed or withheld solely by reason of the
beneficial owner (or afiduciary, settlor, beneficiary or person holding a power over such beneficial owner, if the
beneficial owner is an estate or trust, or amember or shareholder of the beneficial owner, if the beneficial owner i
a partnership or corporation) being or having been with respect to the United States a personal holding company, ¢
controlled foreign corporation, a passive foreign investment company or aforeign private foundation or other
foreign tax-exempt organization, or being a corporation that accumulates earnings to avoid United States federal
Income tax;

(d) any tax, assessment or other governmental charge imposed on a beneficial owner that actually or
constructively owns 10% or more of the total combined voting power of all of our classes of stock that are entitled
to vote within the meaning of Section 871(h)(3) of the Internal Revenue Code of 1986, as amended, or the Code;

(e any tax, assessment or other governmental charge that is payable by any method other than withholding or
deduction by us or any paying agent from payments in respect of such note;

) any gift, estate, inheritance, sales, transfer, personal property or excise tax or any similar tax, assessment ol
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other governmental charge;

(9) any tax, assessment or other governmental charge required to be withheld by any paying agent from any
payment in respect of any note if such payment can be made without such withholding by at least one other paying
agent;
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(h) any tax, assessment or other governmental charge that isimposed or withheld by reason of achangein
law, regulation, or administrative or judicial interpretation that becomes effective more than 15 days after the
payment becomes due or is duly provided for, whichever occurs later;

(i) any tax, assessment or other governmental charge imposed as a result of the failure of the beneficial owner
to comply with applicable certification, information, documentation or other reporting requirements concerning
the nationality, residence, identity or connection with the United States of the holder or beneficial owner of a note,
if such compliance is required by statute or regulation of the United States as a precondition to relief or exemption
from such tax, assessment or other governmental charge;

() any tax, assessment or other governmental charge imposed by reason of the failure of the beneficial owner
to fulfill the statement requirements of Section 871(h) or Section 881(c) of the Code; or

(k) any combination of items (a), (b), (c), (d), (e), (f), (g), (h), (i) and (j).

In addition, we will not pay additional amounts to a beneficial owner of a note that is afiduciary, partnership,
limited liability company or other fiscally transparent entity, or to a beneficial owner of anote that is not the sole
beneficial owner of such note, as the case may be. This exception, however, will apply only to the extent that a
beneficiary or settlor with respect to the fiduciary, or abeneficial owner or member of the partnership, limited
liability company or other fiscally transparent entity, would not have been entitled to the payment of an additional
amount had the beneficiary, settlor, beneficial owner or member received directly its beneficial or distributive
share of the payment. The term “beneficial owner” includes any person holding a note on behalf of or for the
account of abeneficial owner.

As used herein, the term “non-United States person” means a person that is not a United States person. The term
“United States person” means a citizen or resident of the United States or, a corporation or partnership created or
organized in or under the laws of the United States or any political subdivision thereof, an estate the income of
which is subject to United States federal income taxation regardless of its source, atrust subject to the primary
supervision of acourt within the United States and the control of one or more United States persons as described
in Section 7701(a)(30) of the Code, or atrust that existed on August 20, 1996, and elected to continue its treatmen
asadomestic trust. “United States’ means the United States of America (including the states and the District of
Columbia), itsterritories, its possessions and other areas subject to its jurisdiction (including the Commonwealth
of Puerto Rico).

Redemption for Tax Reasons

We may redeem a series of notes prior to maturity in whole, but not in part, on not more than 60 days' notice and
not less than 30 days’ notice at a redemption price equal to the principal amount of such notes plus any accrued
interest and additional amounts to the date fixed for redemption if:
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e asaresult of achangein or amendment to the tax laws, regulations or rulings of the United States or any
political subdivision or taxing authority of or in the United States or any change in officia position
regarding the application or interpretation of such laws, regulations or rulings (including a holding by a
court of competent jurisdiction in the United States) that is announced or becomes effective on or after
November 10, 2008, we have or will become obligated to pay additional amounts with respect to such
series of notes as described above under “Payment of Additional Amounts,” or

» onor after November 10, 2008, any action is taken by ataxing authority of, or any decision is rendered
by a court of competent jurisdiction in, the United States or any political subdivision or taxing authority
of or in the United States, including any of those actions specified in the bullet point above, whether or
not such action is taken or decision is rendered with respect to us, or any change, amendment, applicatior
or interpretation is officially proposed, which, in any such case, in the written opinion of independent
legal counsel of recognized standing, will result in amaterial probability that we will become obligated
to pay additional amounts with respect to such series of notes,
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and we in our business judgment determine that such obligations cannot be avoided by the use of reasonable
measures available to us.

If we exercise our option to redeem a series of notes, we will deliver to the trustee a certificate signed by an
authorized officer stating that we are entitled to redeem the notes and the written opinion of independent legal
counsel if required.

Book-Entry Notes

We have obtained the information in this section concerning The Depository Trust Company, or DTC,
Clearstream Banking, société anonyme, or Clearstream, and Euroclear Bank S.A./N.V ., as operator of the
Euroclear System, or Euroclear, and the book-entry system and procedures from sources that we believe to be
reliable, but we take no responsibility for the accuracy of thisinformation.

The notes will be offered and sold in principal amounts of $2,000 and integral multiples of $1,000. We will issue
the notes of each series in the form of one or more permanent global notesin fully registered, book-entry form,
which we refer to as the “global notes.” Each such global note will be deposited with, or on behalf of, DTC or any
successor thereto, as depositary, or Depositary, and registered in the name of Cede & Co. (DTC' s partnership
nominee). Unless and until it is exchanged in whole or in part for notes in definitive form, no global note may be
transferred except as a whole by the Depositary to a nominee of such Depositary. Investors may elect to hold
interests in the global notes through either the Depositary (in the United States) or through Clearstream or
Euroclear, if they are participantsin such systems, or indirectly through organizations that are participants in such
systems. Clearstream and Euroclear will hold interests on behalf of their participants through customers’ securities
accounts in Clearstream’ s and Euroclear’ s names on the books of their respective depositaries, which in turn will
hold such interestsin customers’ securities accounts in the depositaries’ names on the books of DTC.

DTC advisesthat it is alimited-purpose trust company organized under the New Y ork Banking Law, a“banking
organization” within the meaning of New Y ork Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New Y ork Uniform Commercial Code and a “clearing agency”
registered pursuant to the provision of Section 17A of the Exchange Act. DTC holds securities that its participants
or DTC Participants, deposit with DTC. DTC also facilitates settlement of securities transactions among the DTC
Participants, such as transfers and pledges in deposited securities through el ectronic computerized book-entry
changes in accounts of the DTC Participants, thereby eliminating the need for physical movement of securities
certificates.

Direct DTC Participants, or DTC Direct Participants, include securities brokers and dealers, banks and certain
other organizations. DTC is owned by members of the financial industry. Accessto DTC' s book-entry system is
also available to others, such as banks, securities brokers and dealers that clear through or maintain a custodial
relationship with a DTC Direct Participant, either directly or indirectly (we refer to the latter as DTC Indirect
Participants).

Purchases of the notes under DTC’ s book-entry system must be made by or through DTC Direct Participants,
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which will receive a credit for the notes on the records of DTC. The ownership interest of each actual purchaser of
the notes, which we refer to as the “beneficial owner,” isin turn to be recorded on the DTC Participants’ records.
Beneficial ownerswill not receive written confirmation from DTC of their purchase, but beneficial owners are
expected to receive written confirmations providing details of the transactions, as well as periodic statements of
their holdings from the DTC Direct or DTC Indirect Participant through which the beneficial owner entered into
the transaction. Transfers of ownership interestsin the global notes will be effected only through entries made on
the books of DTC Participants acting on behalf of beneficial owners. Beneficial owners will not receive
certificates representing their ownership interests in the global notes, except in the event that use of the book-entry
system for the notes is discontinued.
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Upon the issuance of aregistered global note, DTC will credit, on its book-entry registration and transfer system,
the DTC Participants accounts with the respective principal or face amounts of the relevant series of notes
beneficially owned by the DTC Participants. Any dealers, underwriters or agents participating in the distribution
of the notes will designate the accounts to be credited. Ownership of beneficial interestsin aregistered global note
will be shown on, and the transfer of ownership interests will be effected only through, records maintained by
DTC, with respect to interests of DTC Participants, and on the records of DTC Participants, with respect to
interests of persons holding through DTC Participants.

To facilitate subsequent transfers, all global notes deposited by DTC Direct Participants with DTC are registered
in the name of DTC’ s partnership nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of the global notes with DTC and their registration in the name of Cede & Co.
or such other nominee effect no change in beneficial ownership. DTC has no knowledge of the actual beneficial
owners of the notes; DTC' srecords reflect only the identity of the DTC Direct Participants to whose accounts
such notes are credited, which may or may not be the beneficial owners. The DTC Participants will remain
responsible for keeping account of their holdings on behalf of their customers.

So long as DTC, or its nominee, isthe registered owner of aregistered global note, DTC or its nominee, asthe
case may be, will be considered the sole owner or holder of the relevant series of notes represented by the global
note for all purposes under the indenture. Except as described below, owners of beneficial interestsin aglobal
note will not be entitled to have the book-entry notes represented by the notes registered in their names, will not
receive or be entitled to receive physical delivery of notesin definitive form and will not be considered the owner:
or holders of the notes under the indenture. Accordingly, each person owning a beneficial interest in aglobal note
must rely on the procedures of DTC for that global note and, if that person is not a DTC Participant, on the
procedures of the DTC Participant through which the person owns its interest, to exercise any rights of a holder
under the indenture. The laws of some jurisdictions may require that some purchasers of notes take physical
delivery of these notesin definitive form. Such laws may impair the ability to own, transfer or pledge beneficial
interests in aglobal note.

We will make payments due on the notes to Cede & Co., as nominee of DTC, in immediately available funds.
DTC' s practice upon receipt of any payment of principal, premium, interest or other distribution of underlying
securities or other property to holders on that global note, isto immediately credit the DTC Participants accounts
In amounts proportionate to their respective beneficial interestsin that global note as shown on the records of the
Depositary. Payments by DTC Participants to owners of beneficial interestsin aglobal note held through DTC
Participants will be governed by standing customer instructions and customary practices, asis now the case with
the securities held for the accounts of customers registered in “street name,” and will be the responsibility of those
DTC Participants. Payment to Cede & Co. is our responsibility. Disbursement of such payments to direct
participants is the responsibility of Cede & Co. Disbursement of such payments to the beneficial ownersisthe
responsibility of DTC Direct and DTC Indirect Participants. None of Altria, the trustee or any other agent of ours
or any agent of the trustee will have any responsibility or liability for any aspect of the records relating to
payments made on account of beneficial ownership interests in the global notes or for maintaining, supervising or
reviewing any records relating to those beneficial ownership interests.
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Clearstream has advised us that it isalimited liability company organized under Luxembourg law. Clearstream
holds securities for its participating organizations, or Clearstream Participants, and facilitates the clearance and
settlement of securities transactions between Clearstream Participants through electronic book-entry changesin
accounts of Clearstream Participants, thereby eliminating the need for physical movement of certificates.
Clearstream provides to Clearstream Participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing. Clearstream
interfaces with domestic markets in several countries. Clearstream is registered as a bank in Luxembourg, and as
such is subject to regulation by the Commission de Surveillance du Secteur Financier. Clearstream participants are
recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations and may
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include the underwriters. Indirect access to Clearstream is available to other institutions that clear through or
maintain a custodial relationship with a Clearstream Participant. Distributions with respect to the global notes helc
beneficially through Clearstream will be credited to cash accounts of Clearstream Participants in accordance with
its rules and procedures, to the extent received by the U.S. depositary for Clearstream.

Euroclear advises that it was created in 1968 to hold securities for participants of Euroclear, or Euroclear
Participants, and to clear and settle transactions between Euroclear Participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any
risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other services, includin
securities lending and borrowing and interfaces with domestic markets in several countries.

Euroclear is operated by Euroclear Bank S.A./N.V., or the Euroclear Operator, under contract with Euroclear
Clearance Systems S.C., a Belgian cooperative corporation, or the Cooperative. All operations are conducted by
the Euroclear Operator, and all Euroclear securities clearance accounts and Euroclear cash accounts are accounts
with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on behalf of
Euroclear Participants. Euroclear Participants include banks, securities brokers and dealers and other professional
financial intermediaries and may include the underwriters. Indirect accessto Euroclear is also available to other
firmsthat clear through or maintain a custodial relationship with a Euroclear Participant, either directly or
indirectly.

The Euroclear Operator is regulated and examined by the Belgian Banking and Finance Commission. Securities
clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and Conditions
Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable Belgiar
law. These Terms and Conditions govern transfers of securities and cash within Euroclear, withdrawals of
securities and cash from Euroclear, and receipts of payments with respect to securitiesin Euroclear. All securities
in Euroclear are held on afungible basis without attribution of specific certificates to specific securities clearance
accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of Euroclear Participants,
and has no record of or relationship with persons holding through Euroclear Participants.

Distributions with respect to the global notes held beneficially through Euroclear will be credited to the cash
accounts of Euroclear Participants in accordance with the terms and conditions of Euroclear, to the extent receivec
by the U.S. depositary for Euroclear.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between the
participants in the Depositary will occur in the ordinary way in accordance with the Depositary’ s rules and will be
settled in immediately available funds using DTC’ s Same-Day Funds Settlement System. Secondary market
trading between Clearstream Participants and/or Euroclear Participants will occur in the ordinary way in
accordance with the applicable rules and operating procedures of Clearstream and Euroclear and will be settled
using the procedures applicable to conventional Eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC on the one hand, and directly

http://www.sec.gov/Archives/edgar/data/ 764180/000119312508228780/d424b2.htm (62 of 127)11/11/2008 7:21:23 AM



Prospectus Supplement

or indirectly through Clearstream or Euroclear Participants, on the other, will be effected in DTC in accordance
with the DTC rules on behalf of the relevant European international clearing system by its U.S. depositary;
however, such cross-market transactions will require delivery of instructions to the relevant European internationa
clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructionsto its U.S. depositary to take action to effect final settlement
on its behalf by delivering interestsin the notes to or receiving interests in the notes from DTC, and making or
receiving payment in accordance with normal procedures for same-day funds settlement applicableto DTC.
Clearstream Participants and Euroclear Participants may not deliver instructions directly to DTC.
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Because of time-zone differences, credits of interests in the notes received in Clearstream or Euroclear as aresult
of atransaction with a Depositary Participant will be made during subsequent securities settlement processing and
will be credited the business day following the DTC settlement date. Such credits or any transactions involving
Interests in such notes settled during such processing will be reported to the relevant Euroclear or Clearstream
Participants on such business day. Cash received in Clearstream or Euroclear as aresult of sales of interestsin the
notes by or through a Clearstream Participant or a Euroclear Participant to a Depositary Participant will be
received with value on the DTC settlement date but will be available in the relevant Clearstream or Euroclear cash
account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers
of the notes among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or
continue to perform such procedures and such procedures may be discontinued at any time.

Notices

Notices to holders of the notes will be sent by first class mail, postage prepaid, to the registered holders at the
physical addresses as they appear in the security registrar for the notes.

Trustee, Paying Agent and Security Registrar

Deutsche Bank Trust Company Americas, as trustee under the indenture, will also be the paying agent and securit
registrar with respect to the notes.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary describes generally the material United States federal income and, in the case of non-
United States Holders (as defined below), estate tax considerations with respect to your acquisition, ownership anc
disposition of anoteif you are a beneficial owner of such note. Unless otherwise indicated, this summary
addresses only notes purchased at original issue for their original offering price, and held by beneficial owners as
capital assets, and does not address all of the United States federal income and estate tax considerations that may
be relevant to you in light of your particular circumstances or if you are subject to special treatment under United
States federal income tax laws (for example, if you are an insurance company, tax-exempt organization, financial
institution, broker or dealer in securities or currencies, trader in securities that elects to use the mark-to-market
method of accounting for your securities holdings, person subject to the alternative minimum tax, United States
expatriate, person that holds notes as part of an integrated investment (including a “straddle”), “controlled foreign
corporation,” “passive foreign investment company,” or corporation that accumulates earnings to avoid United
States federal income tax). If a partnership holds notes, the tax treatment of a partner generally will depend upon
the status of the partner and the activities of the partnership. A partner of a partnership holding our notes should
consult its own tax advisor regarding the tax consequences of the acquisition, ownership and disposition of our
notes. This summary does not address special tax considerations that may be relevant to you if you are a partner of
a partnership holding our notes. This summary also does not discuss any aspect of state, local or non-United States
taxation, or any United States federal tax considerations other income and estate taxation.

Thissummary is based on current provisions of the Code, Treasury regulations, judicial opinions, published
positions of the United States Internal Revenue Service, or the IRS, and all other applicable authorities, all of
which are subject to change, possibly with retroactive effect. This summary is not intended as tax advice.

We urge prospective investorsin notesto consult their tax advisorsregarding the United States federal,
state, local and non-United Statesincome and other tax consider ations of acquiring, holding and disposing
of notes.

United StatesHolders

This discussion appliesto you if you are a“United States Holder.” For this purpose, a*“United States Holder” isa
beneficial owner of anotethat is:

e adcitizen or individual resident of the United States;

e acorporation, or other entity treated as a corporation for United States federal income tax purposes,
created or organized in, or under, the laws of, the United States or any political subdivision of the United
States;

* an estate, the income of which is subject to United States federal income taxation regardless of its source

e atrugt, if acourt within the United Statesis able to exercise primary supervision over the administration
of the trust and one or more United States persons have the authority to control all substantial decisions
of the trust; or
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» atrust that existed on August 20, 1996, and elected to continue its treatment as a domestic trust.

Payments of | nterest

Payments of interest on a note generally will be taxable to you as ordinary interest income at the time the interest
accrues or isreceived, in accordance with your method of accounting for tax purposes.

In certain circumstances, we may be obligated to pay additional interest as aresult of adjustmentsto the ratings
assigned to the notes. See “Description of Notes—Interest Rate Adjustment.” The obligation to make
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these payments may implicate the provisions of the Treasury regulations relating to “contingent payment debt
instruments.” We intend to take the position that the possibility, as of the date the notes are issued, of the payment
of such additional amounts does not result in the notes being treated as contingent payment debt instruments undet
the applicable Treasury regulations. Our determination is not, however, binding on the IRS, which could challenge
this position. If such challenge were successful, you might be required to accrue income on the notes in excess of
stated interest, and would be required to treat as ordinary income rather than capital gain any income realized on
the taxable disposition of anote. In the event a contingent payment actually occurs, it would affect the amount anc
timing of the income you will recognize. The remainder of this discussion assumes that the notes are not treated ac
contingent payment debt instruments.

Sale, Exchange, Redemption or Disposition of a Note

Upon the sale, exchange, redemption or other taxable disposition of a note, you will recognize gain or loss
attributable to the difference between the amount you realize on such sale, exchange, redemption or other taxable
disposition of the note (other than amounts, if any, attributable to accrued but unpaid stated interest) and your
adjusted tax basisin the note. Y our adjusted tax basisin a note will equal the cost of the note to you on the date of
acquisition.

Gain or loss realized upon the sale, exchange, redemption or other taxable disposition of a note generally will be
capital gain or loss and will be long-term capital gain or lossif, at the time of the sale, exchange, redemption or
other taxable disposition, you have held the note for more than one year. The maximum tax rate on ordinary
income for taxpayers that are individuals, estates or trusts currently is higher than the maximum tax rate on long-
term capital gains of such persons. The distinction between capital gain or loss and ordinary income or lossalso is
relevant for purposes of the limitation on the deductibility of capital |osses.

Backup Withholding and I nformation Reporting

Unless you are an exempt recipient such as a corporation or financial institution, a backup withholding tax and
certain information reporting requirements may apply to payments we make to you of principal of and interest on,
and proceeds of the sale or exchange before maturity of, a note. Currently, the applicable backup withholding tax
rate is 28%. Backup withholding and information reporting will not apply to payments that we make on the notes
to exempt recipients, such as corporations or financial institutions, that establish their status as such, regardless of
whether such entities are the beneficial owners of such notes or hold such notes as a custodian, nominee or agent
of the beneficial owner. However, with respect to payments made to a custodian, nominee or agent of the
beneficial owner, backup withholding and information reporting may apply to payments made by such custodian,
nominee or other agent to you unless you are an exempt recipient and establish your status as such.

If you are not an exempt recipient (for example, if you are an individual), backup withholding will not be
applicable to payments made to you if you:

» have supplied an accurate Taxpayer |dentification Number (usually on an IRS Form W-9);

* have not been notified by the IRS that you have failed to properly report payments of interest and
dividends; and
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* incertain circumstances, have certified under penalties of perjury that you have received no such
notification and have supplied an accurate Taxpayer Identification Number.

However, information reporting to the IRS will be required in such a case.

Any amounts withheld from a payment to you by operation of the backup withholding rules will be refunded or
allowed as a credit against your United States federal income tax liability, provided that any required information
is furnished to the IRS in atimely manner.
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Non-United States Holders

This discussion appliesto you if you are a“non-United States Holder.” A “non-United States Holder” isa
beneficial owner of anote that is neither a United States Holder nor a partnership (or other entity treated as a
partnership for United States federal income tax purposes).

Payments of | nterest

If you are a non-United States Holder of notes, payments of interest that we make to you will be subject to United
States withholding tax at a rate of 30% of the gross amount, unless you are eligible for one of the exceptions
described below.

Subject to the discussion of backup withholding below, no withholding of United States federal income tax will be
required with respect to payments we make to you of interest provided that:

* you do not actually or constructively own 10% or more of the total combined voting power of all classes
of our stock entitled to vote within the meaning of Section 871(h)(3) of the Code;

» you are not acontrolled foreign corporation that is related to us through stock ownership; and

» you have provided the required certifications as set forth in Section 871(h) and Section 881(c) of the
Code.

To satisfy these certification requirements, you generally will be required to provide in the year in which a
payment of interest occurs, or in one of the three preceding years, a statement that:

* issigned by you under penalties of perjury;
» certifiesthat you are the beneficial owner and are not a United States Holder; and

* provides your name and address.

This statement generally may be made on an IRS Form W-8BEN or a substantially similar substitute form and yot
must inform the recipient of any change in the information on the statement within 30 days of such change.
Special certification rules apply to non-United States Holders that are pass-through entities rather than
corporations or individuals.

If you are engaged in a United States trade or business and interest received by you on anote is effectively
connected with your conduct of such trade or business (and, under certain income tax treaties, is attributable to a
United States permanent establishment you maintain), you will be exempt from the withholding of United States
federal income tax described above, so long as you have provided an IRS Form W-8ECI or substantially similar
substitute form stating that interest on the note is effectively connected with your conduct of atrade or businessin
the United States. In such a case, you will be subject to tax on interest you receive on a net income basisin the
same manner as if you were a United States Holder. If you are a corporation, effectively connected income may
also be subject to a branch profitstax at arate of 30% (or such lower rate as may be specified by an applicable
Income tax treaty).
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If you are not eligible for relief under one of the exceptions described above, you may nonetheless qualify for an
exemption from, or areduced rate of, United States federal withholding tax under a United States income tax
treaty. In general, this exemption from, or reduced rate of, tax applies only if you provide a properly completed
IRS Form W-8BEN or substantially similar form claiming benefits under an applicable income tax treaty.
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Sale, Exchange, Redemption or Disposition of Notes

Y ou generally will not be subject to United States federal income tax on any gain realized upon your sale,
exchange, redemption, or other taxable disposition of notes unless:

» thegainiseffectively connected with your conduct of atrade or business within the United States (and,
under certain income tax treaties, is attributable to a United States permanent establishment you
maintain); or

» you areanindividual, you hold your notes as capital assets, you are present in the United States for 183
days or more in the taxable year of disposition and you meet other conditions, and you are not eligible fol
relief under an applicable income tax treaty.

Gain that is effectively connected with your conduct of atrade or business within the United States generally will
be subject to United States federal income tax, net of certain deductions, at the same rates applicable to United
States persons. If you are a corporation, the branch profits tax also may apply to such effectively connected gain.
If the gain from the sale or disposition of your notesis effectively connected with your conduct of atrade or
business in the United States but under an applicable income tax treaty is not attributable to a permanent
establishment you maintain in the United States, your gain may be exempt from United States tax under the treaty.
If you are described in the second bullet point above, you generally will be subject to United States tax at arate of
30% on the gain realized, although the gain may be offset by some United States source capital losses realized
during the same taxable year.

Backup Withholding and I nformation Reporting

The amount of interest we pay to you on notes will be reported to you and to the IRS annually on an IRS Form
1042-S even if you are exempt from the 30% withholding tax described above. Copies of the information returns
reporting those payments and the amounts withheld may also be made available to the tax authoritiesin the
country where you are resident under provisions of an applicable tax treaty or agreement.

In addition, backup withholding tax (currently at arate of 28%) and certain other information reporting
requirements may apply to payments we make to you of principal of and interest or premium (if any) on, and
proceeds of your sale or exchange before maturity of, a note. Backup withholding and the additional information
reporting will not apply to payments we make to you if you have provided under penalties of perjury the required
certification of your non-United States Holder status as discussed above (and we do not have actual knowledge or
reason to know that you are a United States Holder) or if you are an exempt recipient, such as a corporation or a
financial institution.

If you sell or redeem a note through a United States broker or the United States office of aforeign broker, the
proceeds from such sale or redemption will be subject to information reporting, and backup withholding will be
required, unless you provide awithholding certificate or other appropriate documentary evidence establishing that
you are not a United States Holder to the broker and such broker does not have actual knowledge or reason to
know that you are a United States Holder, or you are an exempt recipient eligible for an exemption from
information reporting and backup withholding. If you sell or redeem a note through the foreign office of a broker
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who is a United States person or a“ United States controlled person,” the proceeds from such sale or redemption
will be subject to information reporting unless you provide to such broker a withholding certificate or other
documentary evidence establishing that you are not a United States Holder and such broker does not have actual
knowledge or reason to know that such evidence isfalse, or you are an exempt recipient eligible for an exemption
from information reporting. For this purpose, a*“United States controlled person” is:

anon-United States person 50% or more of whose gross income for certain specified periodsis
effectively connected with the conduct of atrade or business in the United States,
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» aforeign partnership that at any time during its taxable year is more than 50% owned (by income or
capital interest) by United States persons or engaged in the conduct of a United States trade or business;
or

» acontrolled foreign corporation for United States federal income tax purposes.

In circumstances where information reporting by the foreign office of such abroker is required, backup
withholding will be required only if the broker has actual knowledge that you are a United States Holder.

Any amounts withheld from a payment to you by operation of the backup withholding rules will be refunded or
allowed as a credit against your United States federal income tax liability, if any, provided that you timely filea
United States federal income tax return with the IRS claiming such refund or credit.

Estate Tax

A note held by an individual who at the time of death is anon-United States Holder will not be subject to United
States federal estate tax as aresult of such individual’s death, provided that such individual does not actually or
constructively own 10% or more of the total combined voting power of al classes of our stock entitled to vote
within the meaning of Section 871(h)(3) of the Code and provided that the interest payments with respect to such
note are not effectively connected with such individual’s conduct of a United States trade or business. The
maximum federal estate tax rate is being reduced over an eight-year period that began in 2002. The tax will be
eliminated for estates of decedents dying after December 31, 2009, but, in the absence of legidation, the federal
estate tax provisionsin effect immediately prior to 2002 will be restored for estates of decedents dying after
December 31, 2010.
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UNDERWRITING

Subject to the terms and conditions set forth in the terms agreement dated the date of this prospectus supplement,
which incorporates by reference the underwriting agreement, dated as of November 4, 2008, each of the
underwriters named below, for whom Citigroup Global Markets Inc., Goldman, Sachs & Co. and J.P. Morgan
Securities Inc. are acting as representatives, has severally agreed to purchase, and we have agreed to sell to each
underwriter, the principal amount of notes set forth opposite the name of each underwriter below.

Principal Amount  Principal Amount  Principal Amourt
of 8.50% Notes of 9.70% Notes of 9.95% Notes

Underwriters due 2013 due 2018 due 2038
Citigroup Global Markets Inc. $ 278,600,000 $ 616,900,000 $ 298,500,00
Goldman, Sachs & Co. 378,467,000 838,033,000 405,500,00
J.P. Morgan Securities Inc. 378,467,000 838,033,000 405,500,0C
Barclays Capital Inc. 149,800,000 331,700,000 160,500,00
Deutsche Bank Securities Inc. 51,333,000 113,667,000 55,000,0C
Greenwich Capital Markets, Inc. 51,333,000 113,667,000 55,000,0C
HSBC Securities (USA) Inc. 51,333,000 113,667,000 55,000,0C
Scotia Capital (USA) Inc. 51,333,000 113,667,000 55,000,0C
Loop Capital Markets, LLC 4,667,000 10,333,000 5,000,00
The Williams Capital Group, L.P. 4,667,000 10,333,000 5,000,00

Total $1,400,000,000 $3,100,000,000 $1,500,000,00

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in thi:
offering are subject to approval of certain legal matters by counsel and to certain other conditions. The
underwriters are obligated to purchase al of the notesif they purchase any of the notes.

We have been advised by the underwriters that the underwriters propose initially to offer some of the notes to the
public at the public offering prices set forth on the cover page of this prospectus supplement and may offer some
of the notes to certain dealers at the public offering price less concessions not in excess of 0.350%, in the case of
the notes due 2013, not in excess of 0.400%, in the case of the notes due 2018, and not in excess of 0.500%, in the
case of the notes due 2038. The underwriters may allow, and these dealers may reallow, concessions not in excess
of 0.250%, in the case of the notes due 2013, not in excess of 0.250%, in the case of the notes due 2018, and not ir
excess of 0.250%, in the case of the notes due 2038, of the principal amount of the notes on sales of the notes to
certain other dealers. After the initial offering of the notes to the public, the underwriters may change the public
offering price and concessions.

The following table shows the underwriting discounts and commissions that we are to pay to the underwritersin
connection with this offering (expressed as a percentage of the principal amount of the notes).

Paid by Altria
Per 8.50% Note due 2013 0.600%

http://www.sec.gov/Archives/edgar/data/ 764180/000119312508228780/d424b2.htm (74 of 127)11/11/2008 7:21:23 AM



Prospectus Supplement

Per 9.70% Note due 2018 0.650%
Per 9.95% Note due 2038 0.875%

In connection with the offering of the notes, Citigroup Global Markets Inc., Goldman, Sachs & Co., J.P. Morgan
Securities Inc. or their respective affiliates may purchase and sell each series of notes in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Short salesinvolve the sale by the stabilizing underwriters of a greater number of 8.50% notes due 2013,
9.70% notes due 2018 or 9.95% notes due 2038, as the case may be, than they are required to purchase in the
offering. Stabilizing transactions consist of certain bids or purchases made for the purpose of preventing or
retarding a decline in the market price of the notes while the offering isin progress.
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Any of these activities may cause the price of the notes to be higher than the price that otherwise would exist in
the open market in the absence of such transactions. These transactions may be effected in the over-the-counter
market or otherwise and, if commenced, may be discontinued at any time. Neither we nor any of the underwriters
make any representation or prediction as to the direction or magnitude of any effect that the transactions described
above may have on the price of the notes. In addition, neither we nor any of the underwriters make any
representation that any of the underwriters will engage in such transactions, or that such transactions, once begun,
will not be discontinued without notice.

We estimate that our total expenses of this offering, excluding underwriting discounts, will be approximately
$1,400,000.

Certain of the underwriters and their affiliates have performed certain investment banking, advisory or general
financing and banking services for us and our affiliates from time to time, for which they have received customary
fees and expenses. The underwriters and their affiliates may, from time to time, engage in transactions with and
perform services for us and our affiliatesin the ordinary course of their business. Certain of the underwriters and
their affiliates have been or are lendersin connection with our credit facilities or dealersin connection with our
commercial paper programs. These companies receive standard fees for their services. Each of the representatives
of the underwriters or their affiliates and certain of the other underwritersis a participant in various capacitiesin
one or more of our existing credit facilities. Affiliates of certain of the underwriters are expected to be lenders
under our new 364-day bridge loan facility. Our existing 364-day bridge loan agreement and the commitment
letter for our new 364-day bridge loan facility require that commitments under such agreements be reduced by an
amount equal to 100% of the net proceeds from any specified capital markets financing transaction (such as this
offering), as more particularly described below, and that we pay an amount equal to 100% of the net proceeds
from such capital markets financing transaction to repay a corresponding amount of outstanding borrowings under
such agreements at the end of the interest period applicable to the outstanding borrowings (but in any event, no
more than 60 days after the receipt by us of such net proceeds). As of September 30, 2008, there were no
borrowings outstanding under either agreement. The net proceeds from this offering will reduce commitments
under our existing 364-day bridge loan agreement up to the full $4.0 billion of such commitments. The net
proceeds from this offering in excess of $4.0 billion will reduce commitments under the commitment letter for our
new 364-day bridge loan facility by the amount of such excess.

We have agreed to indemnify the underwriters against certain liabilities, including certain liabilities under the
Securities Act of 1933, as amended.

It is expected that delivery of the notes will be made against payment therefor on or about November 10, 2008,
which is the third business day following the date of this prospectus supplement (such settlement cycle being
referred to as T+3). Purchasers of notes should be aware that the ability to settle secondary market trades of the
notes effected on the date of pricing and the next succeeding business day may be affected by the T+3 settlement.

The notes are new issues of securities with no established trading market. We do not intend to list the notes on any
securities exchange or to include them in any automated quotation system. We cannot assure you that the notes
will have aliquid trading market. We have been advised by the underwriters that they intend to make a market in
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the notes, but they are not obligated to do so and may discontinue such market-making at any time without notice.
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OFFERING RESTRICTIONS

The notes are offered for sale in those jurisdictions in the United States, Europe, Asiaand elsewhere whereit is
lawful to make such offers.

Each of the underwriters has severally represented and agreed that it has not offered, sold or delivered and it will
not offer, sell or deliver, directly or indirectly, any of the notes, or distribute this prospectus supplement or the
attached prospectus or any other offering material relating to the notes, in or from any jurisdiction except under
circumstances that will result in compliance with the applicable laws and regulations thereof and that will not
Impose any obligations on us except as agreed to with usin advance of such offer, sale or delivery.

In particular, each underwriter has severally represented and agreed that:

* Inrelation to each Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a Relevant Member State), with effect from and including the date on which the
Prospectus Directive isimplemented in that Relevant Member State, which we refer to as the Relevant
Implementation Date, it has not made and will not make an offer of notes to the public in that Relevant
Member State prior to the publication of a prospectus in relation to the notes which has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in another
Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive, except that it may, with effect from and including the Relevant
Implementation Date, make an offer of notes to the public in that Relevant Member State at any time:

(i) tolegd entities which are authorized or regulated to operate in the financial markets or, if not so
authorized or regulated, whose corporate purpose is solely to invest in securities;

(i) toany lega entity which hastwo or more of (1) an average of at least 250 employees during the
last financial year; (2) atotal balance sheet of more than € 43,000,000 and (3) an annual net
turnover of more than € 50,000,000, as shown in itslast annual or consolidated accounts;

(iii) to fewer than 100 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive) subject to obtaining the prior consent of the representatives for any such
offer; or

(iv) inany other circumstances which do not require the publication of a prospectus pursuant to
Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notesto the public” in relation to any notesin any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe the
notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directivein
that Member State and the expression “Prospectus Directive’” means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.

Each underwriter has also severally represented and agreed that:
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* (@) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act of 2000, or FSMA) received by it in connection
with the issue or sale of the notes in circumstances in which Section 21(1) of the FSMA does not apply tc
us; and (b) it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the notes in, from or otherwise involving the United Kingdom;

» (@) it hasnot offered or sold and will not offer or sell in Hong Kong, by means of any document, any
notes other than (i) to persons whose ordinary businessisto buy or sell shares or debentures (whether
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as principal or agent); or (ii) to “professiona investors’ as defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (iii) in other
circumstances which do not result in the document being a* prospectus’ as defined in the Companies
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning
of that Ordinance; and (b) it has not issued or had in its possession for the purposes of issue, and will not
issue or have in its possession for the purposes of issue, whether in Hong Kong or elsewhere, any
advertisement, invitation or document relating to the notes, which is directed at, or the contents of which
are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the
securities laws of Hong Kong) other than with respect to notes which are or are intended to be disposed o
only to persons outside Hong Kong or only to “professional investors’ as defined in the Securities and
Futures Ordinance and any rules made under that Ordinance; and

this prospectus supplement has not been registered as a prospectus with the Monetary Authority of
Singapore under the Securities and Futures Act, Chapter 289 of Singapore, or the Securities and Futures
Act. Accordingly, it may not offer or sell the notes or make the notes the subject of an invitation for
subscription or purchase nor may it circulate or distribute this prospectus supplement or any other
document or material in connection with the offer or sale or invitation for subscription or purchase of any
notes, whether directly or indirectly, to any person in Singapore other than (a) to an institutional investor
pursuant to Section 274 of the Securities and Futures Act, (b) to arelevant person, or any person pursuan
to Section 275(1A) of the Securities and Futures Act, and in accordance with the conditions specified in
Section 275 of the Securities and Futures Act, or (c¢) pursuant to, and in accordance with the conditions
of, any other applicable provision of the Securities and Futures Act.

Each of the following relevant persons specified in Section 275 of the Securities and Futures Act which has
subscribed or purchased notes, namely a person whois:

a)

b)

acorporation (which is not an accredited investor) the sole business of which isto hold investments and
the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or

atrust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and
each beneficiary is an accredited investor;

should note that shares, debentures and units of shares and debentures of that corporation or the beneficiaries
rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has
acquired the notes under Section 275 of the Securities and Futures Act except:

(i) toaninstitutiona investor under Section 274 of the Securities and Futures Act or to arelevant
person, or any person pursuant to Section 275(1A) of the Securities and Futures Act, and in
accordance with the conditions, specified in Section 275 of the Securities and Futures Act;

(i) no consideration is given for the transfer; or

(iii) by operation of law; and
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 the notes have not been and will not be registered under the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948, as amended; the “FIEL”), and it will not offer or sell any notes, directly or
indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein means
any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to othersfor re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a
resident of Japan except pursuant to an exemption from the registration requirements of, and otherwise ir
compliance with, the FIEL and any other applicable laws, regulations and ministerial guidelines of Japan
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DOCUMENTSINCORPORATED BY REFERENCE

The SEC alows usto “incorporate by reference’ into this prospectus information that we file with the SEC. This
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC
will automatically update and supersede any inconsistent information in this prospectus and in our other filings
with the SEC.

We incorporate by reference the following documents that we previously filed with the SEC (other than
information in such documents that is deemed not to be filed), al of which are filed under SEC File No. 1-08940:

» our Annual Report on Form 10-K for the year ended December 31, 2007 (including the portions of our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 24, 2008, incorporated by
reference therein);

» our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and
September 30, 2008; and

» our Current Reports on Form 8-K filed with the SEC on January 30, 2008, February 1, 2008, February 4,
2008, February 5, 2008, February 15, 2008, March 3, 2008, March 28, 2008, April 3, 2008, April 29,
2008, May 28, 2008, June 5, 2008, September 8, 2008 (three Form 8-K filings), October 3, 2008,
October 16, 2008, October 28, 2008 and November 4, 2008.

These documents contain important information about our business and our financial performance.

We also incorporate by reference any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act, on or after the date of the filing of the registration statement and prior to the
termination of the offering, all of which will be filed under SEC File No. 1-08940. Our future filings with the SEC
will automatically update and supersede any inconsistent information in this prospectus.

Y ou may obtain afree copy of these filings from us by telephoning or writing to us at the following address and
telephone number:

Altria Group, Inc.

6601 West Broad Street
Richmond, Virginia 23230
Attention: Corporate Secretary
Telephone: (804) 274-2200

LEGAL MATTERS

The validity of the notes and guarantees will be passed upon for us by Hunton & Williams LLP, New Y ork, New
Y ork, and for the underwriters by Simpson Thacher & Bartlett LLP, New Y ork, New Y ork. Simpson Thacher &
Bartlett LLP will rely upon Hunton & Williams LLP as to matters of Virginialaw. Sutherland Asbill & Brennan
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LLP, Washington, D.C., is aso representing us with respect to United States federal tax laws.

EXPERTS

The consolidated financial statements and managements’ assessment of the effectiveness of our internal control
over financial reporting (which isincluded in the Report of Management on Internal Control over Financia
Reporting) incorporated in this prospectus supplement by reference to our Current Report on Form 8-K, dated
September 8, 2008, and the financial statement schedule incorporated in this prospectus
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supplement by reference to our Current Report on Form 8-K, dated June 5, 2008, have been so incorporated in
reliance on the reports of PricewaterhouseCoopers LL P, an independent registered public accounting firm, given
on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of UST appearing in our Current Report on Form 8-K, dated November 4,
2008, for the year ended December 31, 2007, have been audited by Ernst & Y oung LLP, independent registered
public accounting firm, as set forth in their report thereon, included therein, and incorporated in this prospectus
supplement by reference. Such consolidated financial statements are incorporated in this prospectus by reference
in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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PROSPECTUS

"
- . Altria

Altria Group, Inc.
Debt Securities
Warrantsto Purchase Debt Securities
Philip MorrisUSA Inc.

Guarantees of Debt Securities

Altria Group, Inc. may offer from time to time debt securities or warrants to purchase debt securities. Philip
Morris USA Inc., awholly owned subsidiary of Altria, may guarantee Altria’s debt securities as described in this
prospectus or any accompanying prospectus supplement. We will provide the specific terms of the securitiesin
one or more supplements to this prospectus. This prospectus may not be used to offer and sell the securities unless
accompanied by a prospectus supplement. A prospectus supplement may add, update or change information
contained in this prospectus. Y ou should read this prospectus and the applicable prospectus supplement, as well as

the documents incorporated by reference in this prospectus and in any accompanying prospectus supplement,
carefully before you invest.

Investing in the securitiesinvolves risks. See “ Risk Factors’ on page 1 of this prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or

disapproved of these securitiesor determined if this prospectusistruthful or complete. Any representation
tothecontrary isa criminal offense.

The date of this prospectus is November 4, 2008
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Y ou should rely only on the information contained or incor porated by referencein this prospectusand in
any accompanying prospectus supplement or in any related free writing prospectus. We have not
authorized anyoneto provide you with different information. This document may only be used whereit is
legal to sell these securities. Y ou should only assumethat the information contained or incor porated by
referencein this prospectusor in any accompanying prospectus supplement or any related freewriting
prospectus is accur ate as of the respective date on the front of those documents. Our business, financial
condition, results of operations and prospects may have changed sincethat date. We are not making an
offer of these securitiesin any jurisdiction wherethe offer isnot per mitted.
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ABOUT THISPROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange
Commission, or the SEC, as a*“well-known seasoned issuer” as defined in Rule 405 under the Securities Act of
1933, as amended, or the Securities Act. By using an automatic shelf registration statement, we may, at any time
and from time to time, sell debt securities, which may or may not be guaranteed, and warrants to purchase debt
securities under this prospectusin one or more offeringsin an unlimited amount. As alowed by the SEC rules, thi:
prospectus does not contain al of the information included in the registration statement. For further information,
we refer to the registration statement, including its exhibits. Statements contained in this prospectus about the
provisions or contents of any agreement or other document are not necessarily complete. If the SEC’ srules and
regulations require that an agreement or document be filed as an exhibit to the registration statement, please see
that agreement or document for a complete description of these matters.

This prospectus provides you with a general description of the securities we may offer. Each time we use this
prospectus to offer securities, we will provide you with a prospectus supplement that will describe the specific
amounts, prices and terms of the securities being offered. The prospectus supplement may also add, update or
change information contained in this prospectus. Therefore, if there is any inconsistency between the information
in this prospectus and the prospectus supplement, you should rely on the information in the prospectus
supplement.

To understand the terms of our securities, you should carefully read this document and the applicable prospectus
supplement. Together, they provide the specific terms of the securities we are offering. Y ou should also read the
documents we have referred you to under “Where Y ou Can Find More Information” below for information on our
company, the risks we face and our financial statements. The registration statement and exhibits can be read at the
SEC’swebsite or at the SEC as described under “Where Y ou Can Find More Information.”

References in this prospectus to “Altria,” the “company,” “we,” “us’ and “our” refer to Altria Group, Inc. and its
subsidiaries, unless otherwise specified or unless otherwise required. Referencesto “PM USA” refer to Philip
Morris USA Inc., awholly-owned subsidiary of Altria.

References hereinto “$,” “dollars’ and “U.S. dollars’ are to United States dollars, and financia dataincluded or
incorporated by reference herein have been presented in accordance with accounting principles generally accepted
in the United States of America.

WHERE YOU CAN FIND MORE INFORMATION

We are a public company subject to the information and reporting requirements of the Securities Exchange Act of
1934, as amended, or the Exchange Act. Pursuant to the requirements of the Exchange Act, we file annual,
guarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available
to the public over the Internet at the SEC’ s website at www.sec.gov or at our website at www.altria.com (as noted
below, the information contained in, or that can be accessed through, our website is not a part of this prospectus or
part of any prospectus supplement). Y ou may also read and copy any document we file with the SEC at its public
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reference room at 100 F Street, N.E., Washington, D.C. 20549. In addition, you can inspect reports and other
information we file at the office of the New Y ork Stock Exchange, Inc., 20 Broad Street, New Y ork, New Y ork

10005.

Y ou may also obtain copies of thisinformation at prescribed rates by writing to the Public Reference Section of
the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further

information on the operation of the public reference room.
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Our SEC filings are available at the office of the New Y ork Stock Exchange. For further information on obtaining
copies of our public filings at the New Y ork Stock Exchange, you should call (212) 656-3000.

DOCUMENTSINCORPORATED BY REFERENCE

The SEC allows usto “incorporate by reference” into this prospectus information that we file with the SEC. This
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is an important part of this prospectus, and information that we file later with the SEC
will automatically update and supersede any inconsistent information in this prospectus and in our other filings
with the SEC.

We incorporate by reference the following documents that we previously filed with the SEC (other than
information in such documents that is deemed not to be filed), al of which are filed under SEC File No. 1-08940:

» our Annua Report on Form 10-K for the year ended December 31, 2007 (including the portions of our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 24, 2008, incorporated by
reference therein);

» our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and
September 30, 2008; and

» our Current Reports on Form 8-K filed with the SEC on January 30, 2008, February 1, 2008, February 4,
2008, February 5, 2008, February 15, 2008, March 3, 2008, March 28, 2008, April 3, 2008, April 29,
2008, May 28, 2008, June 5, 2008, September 8, 2008 (three Form 8-K filings), October 3, 2008,
October 16, 2008, October 28, 2008 and November 4, 2008.

These documents contain important information about our business and our financial performance.

We also incorporate by reference any future filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act, on or after the date of the filing of the registration statement and prior to the
termination of the offering, all of which will be filed under SEC File No. 1-08940. Our future filings with the SEC
will automatically update and supersede any inconsistent information in this prospectus.

Y ou may obtain afree copy of these filings from us by telephoning or writing to us at the following address and
telephone number:

Altria Group, Inc.

6601 West Broad Street
Richmond, Virginia 23230
Attention: Corporate Secretary
Telephone: (804) 274 - 2200
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FORWARD-LOOKING AND CAUTIONARY STATEMENTS

Some of the information included or incorporated by reference in this prospectus and the applicable prospectus
supplement contains forward-looking statements. Y ou can identify these forward-looking statements by use of
words such as “strategy,” “expects,” “continues,” “plans,” “anticipates,” “believes,” “will,” “estimates,” “intends,”
“projects,” “goals,” “targets’ and other words of similar meaning. Y ou can aso identify them by the fact that they
do not relate strictly to historical or current facts.

We cannot guarantee that any forward-looking statement will be realized, athough we believe we have been
prudent in our plans and assumptions. Achievement of future resultsis subject to risks, uncertainties and
Inaccurate assumptions. Should known or unknown risks or uncertainties materialize, or should underlying
assumptions prove inaccurate, actual results could vary materially from those anticipated, estimated or projected.
Y ou should bear thisin mind as you consider forward-looking statements and whether to invest in or remain
invested in our securities. In connection with the “safe harbor” provisions of the Private Securities Litigation
Reform Act of 1995, we have identified important factors in the documents incorporated by reference that,
individually or in the aggregate, could cause actual results and outcomes to differ materially from those contained
in any forward-looking statements made by us; any such statement is qualified by reference to these cautionary
statements. We elaborate on these and other risks we face in the documents incorporated by reference. Y ou should
understand that it is not possible to predict or identify all risk factors. Consequently, you should not consider risks
discussed in the documents incorporated by reference to be a complete discussion of all potential risks or
uncertainties. We do not undertake to update any forward-looking statement that we may make from time to time
except in the normal course of our public disclosure obligations.
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THE COMPANY

General

We are aVirginia holding company incorporated in 1985. Our wholly-owned subsidiaries include Philip Morris
USA Inc., or PM USA, which is engaged in the manufacture and sale of cigarettes and other tobacco products in
the United States, and John Middleton Co., which is engaged in the manufacture and sale of machine-made large
cigars and pipe tobacco. Philip Morris Capital Corporation, another wholly-owned subsidiary, maintains a
portfolio of leveraged and direct finance leases. In addition, we held a 28.5% economic and voting interest in
SABMiller plc at September 30, 2008.

On September 8, 2008, we announced that we had entered into an agreement and plan of merger with UST Inc.
and Armchair Merger Sub, Inc., our indirect wholly-owned subsidiary. Under the terms of the merger agreement,
Armchair Merger Sub will be merged with and into UST, with UST surviving as our indirect wholly-owned
subsidiary. The proposed merger is subject to certain conditions.

Our principal executive offices are located at 6601 West Broad Street, Richmond, Virginia 23230, our telephone
number is (804) 274-2200 and our website is www.altria.com. The information contained in, or that can be
accessed through, our website is not a part of this prospectus or any prospectus supplement.

PM USA was incorporated in Virginiain 1919. Its principal executive offices are located at 6601 West Broad
Street, Richmond, Virginia 23230 and its telephone number is (804) 274-2000.

Other

We are alegal entity separate and distinct from our direct and indirect subsidiaries. Accordingly, our right, and
thus the right of our creditors and stockholders, to participate in any distribution of the assets or earnings of any
subsidiary is subject to the prior claims of creditors of such subsidiary, except to the extent that claims of our
company itself as a creditor may be recognized. As a holding company, our principal sources of funds, including
funds to make payment on the debt securities, are from the payment of dividends and repayment of debt from our
subsidiaries. Our subsidiaries have no obligation to pay any amounts due pursuant to the debt securities, other thar
PM USA through its guarantees, if any, of the debt securities. Our principal wholly-owned subsidiaries currently
are not limited by long-term debt or other agreementsin their ability to pay cash dividends or to make other
distributions with respect to their common stock.

RISK FACTORS

Our businessis subject to uncertainties and risks. Y ou should carefully consider and evaluate all of the
information included and incorporated by reference in this prospectus, including the risk factors incorporated by
reference from our most recent annual report on Form 10-K and subsequent quarterly reports on Form 10-Q, as
well as any risk factors we may describe in any subsequent periodic reports or information we file with the SEC. I
Is possible that our business, financial condition, liquidity or results of operations could be materially adversely
affected by any of theserisks.
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USE OF PROCEEDS

Unless we otherwise state in the applicable prospectus supplement, we intend to use the net proceeds from the sale
of the debt securities and debt warrants and the net proceeds, if any, from the exercise of debt warrants, for genera
corporate purposes. General corporate purposes may include repayment of debt, additions to working capital,
capital expenditures, investmentsin our subsidiaries, possible acquisitions and the repurchase, redemption or
retirement of securities, including shares of our common stock. The net proceeds may be temporarily invested or
applied to repay short-term or revolving debt prior to use.

1
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We expect to issue long-term and short-term debt from time to time. The nature and amount of our long-term and
short-term debt and the proportionate amount of each can be expected to vary from time to time as aresult of
business requirements, market conditions and other factors.

RATIOSOF EARNINGSTO FIXED CHARGES

The following table sets forth our historical ratios of earnings available for fixed charges to fixed charges for the
periods indicated. Earnings available for fixed charges represent earnings from continuing operations before
income taxes, including interest capitalized and distributed income of our less than 50% owned affiliates, but
excluding fixed charges, amortization of capitalized interest and undistributed earnings of our less than 50%
owned affiliates. Fixed charges represent interest expense, amortization of debt discount and expenses, and
capitalized interest, plus that portion of rental expense estimated to be the equivalent of interest. Thisinformation
should be read in conjunction with the consolidated financial statements and the accompanying notes incorporated
by reference in this prospectus.

Nine Months Ended
September 30, Year Ended December 31,

2008 2007 2006 2005 2004 2003
Ratios of earnings to fixed charges 18.7(a) 9.5(b) 7.6(b) 5.7(b) 5.7(b) 5.2(k

(@) Reflects Philip Morris International Inc., or PMI, as a discontinued operation. On March 28, 2008, we
completed the spin-off of PMI to our stockholders. Following the spin-off, we do not own any shares of PMI
stock. Interest incurred and the portion of rent expense deemed to represent the interest factor of PMI have
been excluded from fixed charges in the computation. Including these amounts in fixed charges, the ratio of
earnings to fixed charges would have been 11.8 for the nine months ended September 30, 2008.

(b) Reflects PMI and Kraft Foods Inc., or Kraft, as discontinued operations. On March 30, 2007, we compl eted
the spin-off of our remaining interestsin Kraft to our stockholders. Following the spin-off, we do not own any
shares of Kraft stock. Interest incurred and the portion of rent expense deemed to represent the interest factor
of PMI and Kraft have been excluded from fixed charges in the computation. Including these amountsin
fixed charges, the ratio of earnings to fixed charges would have been 5.9, 3.8, 3.0, 3.1 and 2.9 for the years
ended December 31, 2007, 2006, 2005, 2004 and 2003, respectively.

DESCRIPTION OF DEBT SECURITIES

The debt securities covered by this prospectus will be our direct unsecured obligations. The debt securities will be
issued in one or more series under an indenture, dated as of November 4, 2008, among us, PM USA and Deutsche
Bank Trust Company Americas, as trustee.

This prospectus briefly describes the material indenture provisions. Those descriptions are qualified in all respects
by reference to the actual text of the indenture. For your reference, in the summary that follows, we have included
references to section numbers of the indenture so that you can more easily locate these provisions. In cases where
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portions of the summary are taken from more than one section of the indenture, we have referred only to the
section of the indenture that is principally applicable to that part of the summary. A copy of the indentureisfiled
as an exhibit to the registration statement of which this prospectus is a part. See “Where Y ou Can Find More
Information” for information on how to obtain a copy. Y ou should also refer to the Trust Indenture Act of 1939, ol
the Trust Indenture Act, certain terms of which are made part of the indenture by reference.

The material financial, legal and other terms particular to debt securities of each series will be described in the
prospectus supplement relating to the debt securities of that series. The prospectus supplement relating to the debt
securities of the serieswill be attached to the front of this prospectus. The following briefly summarizes the

2
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material provisions of the indenture and the debt securities, other than pricing and related terms that will be
disclosed in an accompanying prospectus supplement. The prospectus supplement will also state whether any of
the terms summarized below do not apply to the series of debt securities being offered. Y ou should read the more
detailed provisions of the indenture, including the defined terms, for provisions that may be important to you. You
should also read the particular terms of a series of debt securities, which will be described in more detail in the
applicable prospectus supplement.

Prospective purchasers of debt securities should be aware that special United States federal income tax, accounting
and other considerations not addressed in this prospectus may be applicable to instruments such as the debt
securities. The prospectus supplement relating to an issue of debt securities will describe these considerations, if

they apply.

Capitalized terms used below are defined under “ Defined Terms.” In this “Description of Debt Securities’” section
referencesto “we,” “us’ and “our” are only to Altria Group, Inc. and not its subsidiaries.

General

The debt securities will rank equally with all of our other unsecured and unsubordinated debt. The indenture does
not limit the amount of debt we may issue under the indenture and provides that additional debt securities may be
Issued up to the aggregate principal amount authorized by a board resolution. In addition, the indenture does not
limit our ability or the ability of our subsidiariesto incur additional debt. We may issue the debt securities from
time to time in one or more series with the same or various maturities, at par, at a discount or at a premium. The
prospectus supplement relating to any debt securities being offered will include specific terms relating to the
offering, including the particular amount, price and other terms of those debt securities. These terms will include
some or all of the following:

» thetitle of the debt securities;
» any limit upon the aggregate principal amount of the debt securities;

» thedate or dates on which the principal of the debt securities will be payable or their manner of
determination;

 if the debt securities will bear interest:
* theinterest rate or rates,
* thedate or dates from which any interest will accrue;
* theinterest payment dates for the debt securities; and
» theregular record date for any interest payable;
or, in each case, their method of determination;

» the place or places where the principal of, and any premium and interest on, the debt securities will be
payable;
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 the period or periods within which, the price or prices at which, the currency or currency unit in which
and the terms on which any of the debt securities may be redeemed, in whole or in part at our option, and
any remarketing arrangements,

» theterms on which we would be required to redeem, repay or purchase debt securities required by any
sinking fund, mandatory redemption or similar provision; and the period or periods within which, the
price or prices at which, the currency or currency unit in which and the terms and conditions on which
the debt securities will be so redeemed or purchased in whole or in part;

 if denominations other than $1,000 or any integral multiple of $1,000, the denominations in which the
debt securities will be issued,;
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the portion of the principal amount of the debt securities that is payable on the declaration of acceleratior
of the maturity, if other than their entire principal amount; these debt securities could include original
issue discount, or OID, debt securities or indexed debt securities, which are each described below;

any trustees, paying agents, transfer agents, registrars, depositaries or similar agents with respect to the
debt securities;

currency or currency units in which the debt securities will be denominated and payable, if other than U.
S. dollars;

whether the amounts of payments of principal of, and any premium and interest on, the debt securities ar
to be determined with reference to an index, formula or other method, and if so, the manner in which
such amounts will be determined:;

whether the debt securities will be issued in whole or in part in the form of global debt securities and, if
S0, the depositary, if any, for the global debt securities, whether permanent or temporary (including the
circumstances under which any temporary global debt securities may be exchanged for definitive debt
securities);

whether the debt securities will be convertible or exchangeable into other of our or another company’s
securities and the terms and conditions of any such conversion or exchange;

whether debt securities will entitled to the benefits of any guarantee of PM USA, and if so, the terms and
conditions of such guarantee;

any special tax implications of the debt securities, including whether and under what circumstances, if
any, we will pay additional amounts under any debt securities held by a person who is not a United State:
person for tax payments, assessments or other governmental charges and whether we have the option to
redeem the debt securities which are affected by the additional amounts instead of paying the additional
amounts;

the form of the debt securities;

whether and to what extent the debt securities are subject to defeasance on terms different from those
described under the heading “Defeasance’;

if the debt securities bear no interest, any dates on which lists of holders of these debt securities must be
provided to the trustee;

any addition to, or modification or deletion of, any event of default or any covenant specified in the
indenture; and

any other specific terms of the debt securities. (Section 301)

We may issue debt securities as OID debt securities. OID debt securities bear no interest or bear interest at below-
market rates and are sold at a discount below their stated principal amount. If weissue OID debt securities, the
prospectus supplement will contain the issue price of the debt securities and the rate at which and the date from
which discount will accrete.
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We may also issue indexed debt securities. Payments of principal of, and any premium and interest on, indexed
debt securities are determined with reference to the rate of exchange between the currency or currency unit in
which the debt security is denominated and any other currency or currency unit specified by us, to the relationship
between two or more currencies or currency units, to the price of one or more specified securities or commodities,
to one or more securities or commodities exchange indices or other indices or by other similar methods or
formulas, all as specified in the prospectus supplement.
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We may issue debt securities other than the debt securities described in this prospectus. There is no requirement
that any other debt securities that we issue be issued under the indenture. Thus, any other debt securities that we
Issue may be issued under other indentures or documentation containing provisions different from those included
in the indenture or applicable to one or more issues of the debt securities described in this prospectus. (Section
301)

Guar antee

If the applicable prospectus supplement relating to a series of debt securities provides that those debt securities
will have the benefit of the guarantee by PM USA, payment of the principal, premium, if any, and interest on
those debt securities will be guaranteed on an unsecured, unsubordinated basis by PM USA. The guarantee of debf
securities will rank equally in right of payment with all of the unsecured and unsubordinated indebtedness of PM
USA. See “Description of Guarantees of Debt Securities’ below.

Consolidation, Merger or Sale

Under the indenture, neither we nor PM USA may consolidate with or merge into any other corporation or convey
or transfer our respective properties and assets substantially as an entirety to any person unless:

 the corporation formed by such consolidation or into which we or PM USA, as applicable, are merged or
the person which acquires by conveyance or transfer our or PM USA'’s, as applicable, properties and
assets substantially as an entirety is a corporation organized and existing under the laws of the United
States, any state thereof or the District of Columbia and expressly assumes, by a supplemental indenture,
payment of the principal of and any premium and interest (including any additional amounts payable) on
all the debt securities and the performance of every covenant of the indenture, or the guarantee of any
series of debt securities, on the part of us or PM USA, as the case may be, to be performed;

» after giving effect to the transaction, no Event of Default with respect to any series of debt securities, anc
no event which, after notice or lapse of time or both, would become an Event of Default, will have
happened and be continuing;

» the successor corporation assuming the debt securities agrees, by supplemental indenture, to indemnify
the individuals liable therefor for the amount of United States federal estate tax paid solely as aresult of
such assumption in respect of debt securities held by individuals who are not citizens or residents of the
United States at the time of their death; and

 weor PM USA, asthe case may be, deliver to the trustee an officers’ certificate and an opinion of
counsel, each stating that the consolidation, merger, conveyance or transfer and the supplemental
indenture comply with these provisions. (Section 801)

The successor corporation will assume all of our or PM USA'’s, as applicable, obligations under the indenture and,
in the case of PM USA, any guarantee agreement relating to any outstanding debt securities that are entitled to the
benefits of any guarantee of PM USA, asif such successor were an original party to the indenture or such
guarantee. After assuming such obligations, the successor corporation will have all of our or PM USA’s, as
applicable, rights and powers under the indenture or such guarantee. (Section 802)
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WaiversUnder the Indenture

Under the indenture, the holders of more than 50% in principal amount of the outstanding debt securities of any
particular series, may on behalf of the holders of all the debt securities of that series.

waive our compliance with certain covenants of the indenture; and (Section 1009)
waive any past default under the indenture, except:

e adefault in the payment of the principal of, or any premium or interest on, any debt securities of
that series; and

» adefault with respect to a covenant or provision of the indenture which itself cannot be modified ot
amended without the consent of the holder of each affected debt security of that series. (Section
513)

Events of Default

When we use the term “Event of Default” in the indenture with respect to a particular series of debt securities, we
mean any of the following:

we fail to pay any installment of interest on any debt security of that seriesfor 30 days after payment wac
due;

we fail to make payment of the principal of, or any premium on, any debt security of that series when
due;

we fail to make any sinking fund payment when due with respect to debt securities of that series,

we fail to perform, or breach, any other covenant or warranty in respect of any debt security of that series
contained in the indenture or in such debt securities or in the applicable board resolution under which
such seriesisissued and this failure or breach continues for 90 days after we receive written notice of it
from the trustee or holders of at least 25% in principal amount of the outstanding debt securities of that
series;

we or acourt take certain actions relating to bankruptcy, insolvency or reorganization of our company; ol

any other event of default that may be specified for the debt securities of the series or in the board
resolution with respect to the debt securities of that series. (Section 501)

The supplemental indenture or the form of security for a particular series of debt securities may include additional
Events of Default or changes to the Events of Default described above. The Events of Default applicable to a
particular series of debt securities will be described in the prospectus supplement relating to such series.

A default with respect to a single series of debt securities under the indenture will not necessarily constitute a
default with respect to any other series of debt securities issued under the indenture. A default under our other
indebtedness will not be a default under the indenture. The trustee may withhold notice to the holders of debt
securities of any default, except for defaults that involve our failure to pay principal or any premium or interest, if
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it determinesin good faith that the withholding of notice isin the interest of the holders. (Section 602)

If an Event of Default for any series of debt securities occurs and continues (other than an Event of Default
involving our bankruptcy, insolvency or reorganization), either the trustee or the holders of not less than 25% in
principal amount of the outstanding debt securities of that series may require us upon notice in writing to us, to
repay immediately the entire principal (or, in the case of (a) OID debt securities, alesser amount as may be
provided in those OID debt securities or (b) indexed debt securities, an amount determined by the terms of those

6
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indexed debt securities), of all the debt securities of such series together with accrued interest on the debt
securities.

If an Event of Default occurs which involves our bankruptcy, insolvency or reorganization, then all unpaid
principal amounts (or, if the debt securities are (a) OID debt securities, alesser amount as may be provided in
those OID debt securities or (b) indexed debt securities, an anount determined by the terms of those indexed debt
securities), of all the debt securities of such series together with accrued interest on the debt securities) and
accrued interest on all debt securities of each series then outstanding will immediately become due and payable,
without any action by the trustee or any holder of debt securities. (Section 502)

Subject to certain conditions, the holders of amajority in principal amount of the outstanding debt securities of a
series may rescind a declaration of acceleration if all Events of Default, other than the failure to pay principal or
interest due solely because of the declaration of acceleration, have been cured or waived. (Section 502)

Other than its dutiesin case of an Event of Default, the trustee is not obligated to exercise any of its rights or
powers under the indenture at the request, order or direction of any holders, unless the holders offer the trustee
reasonable indemnity. (Section 507) The holders of amajority in principal amount outstanding of any series of
debt securities may, subject to certain limitations, direct the time, method and place of conducting any proceeding
for any remedy available to the trustee, or exercising any power conferred upon the trustee, for any series of debt
securities. (Section 512)

The indenture requires us to file each year with the trustee, an officer’s certificate that states that:

» thesigning officer has supervised areview of our activities during such year and performance under the
indenture; and

» tothebest of hisor her knowledge, based on the review, we comply with all conditions and covenants of
the indenture. (Section 1005)

A judgment for money damages by courtsin the United States, including a money judgment based on an
obligation expressed in aforeign currency, will ordinarily be rendered only in U.S. dollars. New Y ork statutory
law provides that a court shall render ajudgment or decree in the foreign currency of the underlying obligation anc
that the judgment or decree shall be converted into U.S. dollars at the exchange rate prevailing on the date of entry
of the judgment or decree. If a court requires a conversion to be made on a date other than a judgment date, the
indenture requires us to pay additional amounts necessary to ensure that the amount paid in U.S. dollars to a holde
is equal to the amount due in such foreign currency or currency unit. (Section 515)

Notwithstanding the foregoing, the indenture provides that, to the extent elected by us, the sole remedy for an
Event of Default relating to the failure to comply with the reporting obligations in the indenture will, for the first
120 days after the occurrence of such an Event of Default, consist exclusively of the right for holders of each
series of debt securities with respect to which we elect to pay additional interest to receive additional interest on
the debt securities of that particular series at an annual rate equal to 0.25% of the principal amount of the debt
securities of such series. If we so elect, this additional interest will accrue on al outstanding debt securities with
respect to which we elect to pay additional interest from and including the date on which the Event of Default
relating to the failure to comply with the reporting obligations in the indenture first occurs to but not including the
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120th day thereafter (or such earlier date on which such Event of Default is cured or waived by holders as providec
above). On such 120t day (or earlier, if the Event of Default relating to the reporting obligations under the
indenture is cured or waived by holders as provided above prior to such 120t day), the additional interest will
cease to accrue and, if the Event of Default relating to reporting obligations under the indenture has not been curec
or waived prior to such 120t day, the debt securities will be subject to acceleration as provided above. The
provisions of the indenture described in this paragraph will not affect the rights of holders of debt securitiesin the
event of the occurrence of any other Event of Default. If we do not elect to pay the additional interest upon an
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Event of Default in accordance with this paragraph, the debt securities will be subject to acceleration as provided
above.

In order to elect to pay the additional interest on the debt securities in accordance with the immediately preceding
paragraph, we must notify all holders of debt securities of such series and the trustee and paying agent of such
election on or before the close of business on the date on which such Event of Default first occurs. (Section 502)

Payment and Transfer

We will pay the principal of, and any premium and interest on, debt securities at the place or places that we will
designate for such purposes. We will make payment to the persons in whose names the debt securities are
registered on the close of business on the day or days that we will specify in accordance with the indenture. We
will pay the principal of, and any premium on, debt securities only against surrender of those debt securities. Any
other payments will be made as set forth in the applicable prospectus supplement. Holders may transfer or
exchange debt securities at the corporate trust office of the trustee or at any other office or agency, maintained for
such purposes, without the payment of any service charge except for any tax or governmental charge. (Section
307)

Restrictive Covenants
The indenture includes the following restrictive covenants:

Limitationson Liens

The indenture limits the amount of liens that we or our Subsidiaries may incur or otherwise create, in order to
secure indebtedness for borrowed money, upon any Principal Facility or any shares of capital stock that any of our
Subsidiaries owning any Principal Facility hasissued to us or any of our Subsidiaries. If we or any of our
Subsidiaries incur such liens, then we will secure the debt securities and, in the case of liens upon any Principal
Facility owned or leased by PM USA, then PM USA will secure the guarantee of the debt securities to the same
extent and in the same proportion as the debt that is secured by such liens. This covenant does not apply, however,
to any of the following:

* inthecase of aPrincipal Facility, liensincurred in connection with the issuance by a state or political
subdivision thereof of any securities the interest on which is exempt from federal income taxes by virtue
of Section 103 of the Internal Revenue Code of 1986, as amended, or any other laws or regulations in
effect at the time of such issuance;

» liensexisting on the date of the indenture;
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» lienson property or shares of capital stock existing at the time we or any of our Subsidiaries acquire suck
property or shares of stock (including acquisition through merger, share exchange or consolidation) or
securing the payment of all or part of the purchase price, construction or improvement thereof incurred
prior to, at the time of, or within 180 days after the later of the acquisition, completion of construction or
improvement or commencement of full operation of such property for the purpose of financing all or a
portion of such purchase or construction or improvement; or

» liensfor the sole purpose of extending, renewing or replacing in whole or in part the indebtedness
secured by any lien referred to in the foregoing three bullet points or in this bullet point; provided,
however, that the principal amount of indebtedness secured thereby shall not exceed the principal amount
of indebtedness so secured at the time of such extension, renewal or replacement, and that such
extension, renewal or replacement shall be limited to all or a part of the property that secured the lien so
extended, renewed or replaced (plus improvements on such property).

8
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Notwithstanding the foregoing, we and/or any of our Subsidiaries may create, assume or incur liens that would
otherwise be subject to the restriction described above, without securing debt securities issued under the indenture
equally and ratably, if the aggregate value of all outstanding indebtedness secured by the liens plus the value of
Sale and Leaseback Transactions does not at the time exceed 5% of Consolidated Net Tangible Assets. (Section
1007)

At September 30, 2008, our Consolidated Net Tangible Assets was $11.1 billion.

Sale and Leaseback Transactions

A Sale and Leaseback Transaction by us or any of our Subsidiaries of any Principal Facility is prohibited unless,
within 180 days of the effective date of the arrangement, an amount equal to the greater of the net proceeds of the
sale of the property leased pursuant to the Sale and Leaseback Transaction or the fair value of the property at the
time of entering into the Sale and L easeback Transaction as determined by our board of directors (“value’) is
applied by us to the retirement of non-subordinated indebtedness for money borrowed with more than one year
stated maturity, including our debt securities, except that such sales and |easebacks are permitted to the extent that
the “value’ thereof plus the other secured debt referred to in the penultimate paragraph above in the subsection
entitled “ Restrictive Covenants—Limitations on Liens’ does not at the time exceed 5% of our Consolidated Net
Tangible Assets. (Section 1008)

There are no other restrictive covenants in the indenture. The indenture does not require us to maintain any
financia ratios, minimum levels of net worth or liquidity or restrict the incurrence of indebtedness, the makeup of
asset sales, the payment of dividends, the making of other distributions on our capital stock or the redemption or
purchase of our capital stock. Moreover, the indenture does not contain any provision requiring us to repurchase o
redeem any debt securities or debt warrants or modify the terms thereof or afford the holders thereof any other
protection in the event of our change of control, any highly leveraged transaction or any other event involving us
that may materially adversely affect our creditworthiness or the value of the debt securities or debt warrants.

Defined Terms

We define “ Consolidated Capitalization” asthe total of al the assets appearing on our most recent quarterly or
annual consolidated balance sheet, less (a) current liabilities, including liabilities for indebtedness maturing more
than 12 months from the date of the original creation thereof, but maturing within 12 months from the date of sucl
consolidated balance sheet, and (b) deferred income tax liabilities appearing on such consolidated balance sheet.
(Section 101)

We define “ Consolidated Net Tangible Assets’ as the excess over current liabilities of all assets appearing on our
most recent quarterly or annual consolidated balance sheet, less (a) goodwill and other intangible assets and (b) th
minority interests of othersin Subsidiaries. (Section 101)

We define “ Principal Facility” as any facility, together with the land upon which it is erected and fixtures
comprising a part thereof, used primarily for manufacturing, processing or production and located in the United
States, owned or leased pursuant to a capital lease by us or any Subsidiary, that has a gross book value (without
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deduction of any depreciation reserve) on the date as of which the determination is being made exceeding 2% of
Consolidated Capitalization. (Section 1007)

We define a“ Sale and Leaseback Transaction” as the sale or transfer of a Principa Facility now owned or
hereafter acquired with the intention of taking back alease of the property, except alease for atemporary period
of less than three years, including renewals, with the intent that the use by us or any Subsidiary will be
discontinued on or before the expiration of such period. (Section 1008)

We define “ Subsidiaries’ as any corporation of which at least amajority of all outstanding stock or other interests
having ordinary voting power in the election of directors, managers or trustees (without regard to the
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occurrence of any contingency) thereof is at the time, directly or indirectly, owned or controlled by us or by one ot
more Subsidiaries or by us and one or more Subsidiaries. (Section 101)

Global Securities

We may issue the debt securities in whole or in part in the form of one or more global securities that will be
deposited with, or on behalf of, a depositary identified in the applicable prospectus supplement.

We may issue the global securitiesin either temporary or permanent form. We will describe the specific terms of
the depositary arrangement with respect to a series of debt securities in the applicable prospectus supplement. We
anticipate that the following provisions will apply to all depositary arrangements.

Once aglobal security isissued, the depositary will credit on its book-entry system the respective principal
amounts of the individual debt securities represented by that global security to the accounts of institutions that
have accounts with the depositary. These institutions are known as participants.

The underwriters for the debt securities will designate the accounts to be credited. However, if we have offered or
sold the debt securities either directly or through agents, we or the agents will designate the appropriate accounts
to be credited.

Ownership of beneficial interestsin aglobal security will be limited to participants or persons that may hold
beneficial interests through participants. Ownership of beneficial interestsin aglobal security will be shown on,
and the transfer of that ownership will be effected only through, records maintained by the depositary’s
participants or persons that may hold through participants. The laws of some states require that certain purchasers
of securities take physical delivery of securities. Those laws may limit the market for beneficial interestsin a
global security.

So long as the depositary for a global security, or its nomineg, is the registered owner of a global security, the
depositary or nominee will be considered the sole owner or holder of the debt securities represented by the global
security for all purposes under the indenture. Except as provided in the applicable prospectus supplement, owners
of beneficial interestsin aglobal security:

» will not be entitled to have securities represented by global securities registered in their names;
» will not receive or be entitled to receive physical delivery of debt securitiesin definitive form; and
» will not be considered owners or holders of these debt securities under the indenture.
Payments of principal of, and any premium and interest on, the individual debt securities registered in the name of

the depositary or its nominee will be made to the depositary or its nominee as the registered owner of that global
Ssecurity.

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to, or
payments made on account of, beneficial ownership interests of aglobal security, or for maintaining, supervising
or reviewing any records relating to beneficial ownership interests, and each of us and the trustee may act or
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refrain from acting without liability on any information provided by the depositary. (Section 308)

We expect that the depositary, after receiving any payment of principal of, and any premium and interest on, a
global security, will immediately credit the accounts of the participants with payments in amounts proportionate tc
their respective holdings in principal amount of beneficial interest in aglobal security as shown on the records of
the depositary. We also expect that payments by participants to owners of beneficial interestsin aglobal security
will be governed by standing customer instructions and customary practices, asis now the case
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with securities held for the accounts of customersin bearer form or registered in “street name,” and will be the
responsibility of such participants.

Debt securities represented by a global security will be exchangeable for debt securities in definitive form of like
tenor in authorized denominations only if:

» thedepositary notifies us that it is unwilling or unable to continue as the depositary and a successor
depositary is not appointed by us within 90 days,

» wedeliver to the trustee for securities of such seriesin registered form a company order stating that the
securities of such series shall be exchangeable; or

» an Event of Default has occurred and is continuing with respect to securities of such series.

Unless and until aglobal security isexchanged in whole or in part for debt securities in definitive certificated
form, it may not be transferred or exchanged except as awhole by the depositary.

Y ou may transfer or exchange certificated debt securities at any office that we maintain for this purpose in
accordance with the terms of the indenture. We will not charge a service fee for any transfer or exchange of
certificated debt securities, but we may require payment of a sum sufficient to cover any tax or other governmenta
charge that we are required to pay in connection with atransfer or exchange. (Section 305)

Registration of Transfer

Y ou may effect the transfer of certificated debt securities and the right to receive the principal of, and any
premium and interest on, certificated debt securities only by surrendering the certificate representing those
certificated debt securities and either reissuance by us or the trustee of the certificate to the new holder or the
issuance by us or the trustee of a new certificate to the new holder.

We are not required to:

* issue, register the transfer of or exchange debt securities of any series during a period beginning at the
opening of business 15 days before the day we transmit a notice of redemption of the debt securities of
the series selected for redemption and ending at the close of business on the day of the transmission; or

* register the transfer of or exchange any debt security so selected for redemption in whole or in part,
except the unredeemed portion of any debt security being redeemed in part. (Section 305)

Exchange

At your option, you may exchange your debt securities of any series, except a global security, for an equal
principal amount of other debt securities of the same series having authorized denominations upon surrender to
our designated agent.

We may at any time exchange debt securities issued as one or more global securities for an equal principal amount
of debt securities of the same seriesin definitive form. In this case, we will deliver to the holders new debt
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securities in definitive registered form in the same aggregate principal anount as the global securities being
exchanged.

The depositary of the global securities may aso decide at any time to surrender one or more global securitiesin
exchange for debt securities of the same seriesin definitive form, in which case we will deliver the
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new debt securities in definitive form to the persons specified by the depositary, in an aggregate principal amount
equal to, and in exchange for, each person’s beneficial interest in the global securities.

Notwithstanding the above, we will not be required to exchange any debt securitiesif, as aresult of the exchange,
we would suffer adverse consequences under any United States law or regulation. (Section 305)

Defeasance
Legal Defeasance

Unless otherwise specified in the prospectus supplement, we can legally release ourselves from all of our
obligations, with certain l[imited exceptions, on any series of debt securities. Thisis called legal defeasance. In
order to achieve legal defeasance:

* wemust deposit, or cause to be deposited, in trust for the benefit of all holders of that series of debt
securities an amount of cash in the currency or currency unit in which that series of debt securitiesis
payable, direct obligations of the government that issued the currency in which that series of debt
securitiesis payable or acombination thereof that will generate sufficient cash to make interest,
principal, premium and any other payments on that series of debt securities on their due date or
redemption date;

» we have delivered to the trustee an opinion of counsel confirming that (1) we have received from, or
there has been published by, the U.S. Internal Revenue Service aruling or (2) since the issuance date of
the debt securities, there has been a change in the applicable U.S. federal income tax law, in either case t«
the effect that, and based thereon such opinion of counsel shall confirm that holders of the debt securities
will not recognize income, gain or lossfor U.S. federal income tax purposes as aresult of the legal
defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and
at the same times as would have been the case if the legal defeasance had not occurred;

* no Event of Default or event that with the giving of notice or passage of time, or both, would become an
Event of Default shall have occurred and be continuing at the time of the deposit described above and no
Event of Default described in the fifth bullet point under “—Events of Default” shall have occurred and
be continuing on the 123rd day after the date of such deposit;

 such defeasance will not result in abreach or violation of, or constitute a default under, any material
agreement or instrument to which we are a party or by which we are bound; and

» we have delivered to the trustee an officers' certificate and an opinion of counsel in each stating that all
conditions precedent provided for or relating to the legal defeasance have been complied with.

Covenant Defeasance

Unless specified in the prospectus supplement, we can make the same type of deposit described above under “—
Defeasance—L egal Defeasance” and be released from the restrictive covenants on any series of debt securities.
Thisis called covenant defeasance. In order to achieve covenant defeasance:
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* wemust deposit, or cause to be deposited, in trust for the benefit of all holders of that series of debt
securities an amount of cash in the currency or currency unit in which that series of debt securitiesis
payable, direct obligations of the government that issued the currency in which that series of debt
securitiesis payable or a combination thereof that will generate sufficient cash to make interest,

principal, premium and any other payments on that series of debt securities on their due date or
redemption date;

* we have delivered to the trustee an opinion of counsel confirming that holders of the debt securities will
not recognize income, gain or loss for U.S. federal income tax purposes as a result of the covenant
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defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and
at the same times as would have been the case if the covenant defeasance had not occurred,;

* no Event of Default or event that with the giving of notice or passage of time, or both, would become an
Event of Default shall have occurred and be continuing at the time of the deposit described above and no
Event of Default described in the fifth bullet point under “—Events of Default” shall have occurred and
be continuing on the 123rd day after the date of such deposit;

 such defeasance will not result in abreach or violation of, or constitute a default under, any material
agreement or instrument to which we are a party or by which we are bound; and

» we have delivered to the trustee an officers' certificate and an opinion of counsel in each stating that all
conditions precedent provided for or relating to the covenant defeasance have been complied with.

If we accomplish covenant defeasance, the following provisions, among others, of the indenture and the debt
securities would no longer apply:

e our promises previously described under “—Restrictive Covenants—Limitation on Liens;”
» our promises previously described under “—Restrictive Covenants—Sale and L easeback Transactions;”
» theevents of default relating to breach of such covenants, described under “—Events of Default;” and

» certain other covenants applicable to the series of debt securities and described in the prospectus
supplement. (Sections 402-404)

Payments of Unclaimed Moneys

Moneys deposited with the trustee or any paying agent for the payment of principal of, or any premium and
interest on, any debt securities that remain unclaimed for two years will be repaid to us at our request, unless the
law requires otherwise. If this happens and you want to claim these moneys, you must ook to us and not to the
trustee or paying agent. (Section 409)

Supplemental Indentures Not Requiring Consent of Holders

Without the consent of any holders of debt securities, we, PM USA and the trustee may supplement the indenture,
among other things, to:

» pledge property to the trustee as security for the debt securities;

» reflect that another entity has succeeded us or PM USA and assumed our or PM USA'’ s covenants and
obligations under the debt securities and the indenture and, in the case of PM USA, any guaranteein
respect of the debt securities;

e cure any ambiguity or inconsistency in the indenture or in the debt securities or make any other
provisions necessary or desirable, aslong as the interests of the holders of the debt securities are not
adversely affected in any material respect;

» establish the form and terms of any series of debt securities as provided in the indenture;
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* addto our or PM USA'’s covenants further covenants for the benefit of the holders of debt securities, and
if the covenants are for the benefit of less than all series of debt securities, stating which series are
entitled to benefit;
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add any additional event of default and if the new event of default appliesto fewer than all series of debt
securities, stating to which series it applies;

change the trustee or provide for an additional trustee;

reflect the release of PM USA with respect to its guarantee of any series of debt securities under the
terms of the indenture and the provisions of the applicable guarantee agreement; or

modify the indenture in order to continue its qualification under the Trust Indenture Act or as may be
necessary or desirable in accordance with amendments to that Act. (Section 901)

Supplemental Indentures Requiring Consent of Holders

With the consent of the holders of more than 50% in aggregate principal amount of the debt securities of each
series then outstanding that would be affected by a modification of the indenture, the indenture permits us, PM
USA and the trustee to supplement the indenture or modify in any way the terms of the indenture or the rights of
the holders of the debt securities of such series. However, without the consent of each holder of al of the debt
securities affected by that modification, we, PM USA and the trustee may not:

modify the maturity date of, or any installment of principal or interest on, any debt security, or reduce the
principal of, or premium on, or change the stated final maturity of, any debt security;

in the case of any debt securities that are entitled to the benefits of any guarantee of PM USA, release PV
USA from any of its obligations under such guarantee otherwise than in accordance with the terms of the
indenture and the applicable guarantee agreement;

reduce the rate of or change the time for payment of interest on any debt security or, in the case of OID
debt securities, reduce the rate of accretion of the OID;

change any of our obligations to pay additional amounts under the indenture;

reduce or alter the method of computation of any amount payable upon redemption, repayment or
purchase of any debt security by us, or the time when the redemption, repayment or purchase may be
made;

make the principal or interest on any debt security payable in a currency other than that stated in the debt
security or change the place of payment;

reduce the amount of principal due on an OID debt security upon acceleration of maturity or provablein
bankruptcy or reduce the amount payable under the terms of an indexed debt security upon acceleration
of maturity or provable in bankruptcy;

impair any right of purchase at the option of any holder of debt securities;

reduce the right of any holder of debt securities to receive or sue for payment of the principal or interest
on a debt security that would be due and payable at the maturity thereof or upon redemption; or

reduce the percentage in principal amount of the outstanding debt securities required to supplement the
indenture or to waive any of its provisions. (Section 902)
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A supplemental indenture that modifies or eliminates a provision that has been included solely for the benefit of
the holders of one or more series of debt securities will not affect the rights under the indenture of holders of other
series of debt securities.
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Redemption

The specific terms of any redemption of a series of debt securities will be contained in the prospectus supplement
for that series. We must send notice of redemption to the holders at least 30 days but not more than 60 days prior
to the redemption date. The notice will specify:

* theredemption date;

» theredemption price;

» the place or places of payment;

» the CUSIP or ISIN number of the debt securities being redeemed;

* inthe case of partial redemption, the principal amount being redeemed;

* whether the redemption is pursuant to a sinking fund; and

 that on the redemption date, interest, or, in the case of OID debt securities, original issue discount, will
cease to accrue. (Section 1104)

On or before any redemption date, we will deposit an amount of money with the trustee or with a paying agent
sufficient to pay the redemption price. (Section 1105)

If lessthan al the debt securities are being redeemed, we may select the particular series to be redeemed; if less
than all the debt securities of a series are being redeemed, the trustee shall select the debt securities to be redeemex
using amethod it considers fair and appropriate. (Section 1103) After the redemption date, holders of debt
securities which were redeemed will have no rights with respect to the debt securities except the right to receive
the redemption price and any unpaid interest to the redemption date. (Section 1106)

Concerningthe Trustee

Deutsche Bank Trust Company Americasis the trustee under the indenture. Deutsche Bank Trust Company
Americas or its affiliates makes |loans to and performs certain other services for us and certain of our subsidiaries
and affiliates. Among other services, Deutsche Bank Trust Company Americas or its affiliates provide us and our
affiliates with investment banking and cash management services and investment custody account services, and
participate in our credit facilities and those of our affiliates.

Governing Law
The laws of the State of New Y ork govern the indenture and will govern the debt securities. (Section 112)

DESCRIPTION OF DEBT WARRANTS

We may issue debt warrants in registered certificated form for the purchase of debt securities. We may issue debt
warrants separately or together with any debt securities offered by any prospectus supplement. If issued together
with any debt securities, debt warrants may be attached to or separate from such debt securities. Debt warrants wil
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be issued under debt warrant agreements to be entered into between us and a bank or trust company, as debt
warrant agent, all as set forth in the prospectus supplement relating to the particular issue of debt warrants. The
debt warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation
or relationship of agency or trust for or with any holders or beneficial owners of warrants. A form of debt warrant
agreement, including aform of debt warrant certificate, reflecting the particular terms and provisions of a
particular issue of debt warrants, will be filed with the SEC in connection with the offering
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and incorporated by reference in the registration statement of which this prospectusis a part. See “Where Y ou Car
Find More Information” for information on how to obtain copies of any form of debt warrant agreement that has
been filed. A summary of certain provisions of the debt warrant agreements and debt warrant certificates follows.
Y ou should read the more detailed provisions of the forms of debt warrant agreement and debt warrant certificate
and any additional terms relating to the particular issue of debt warrants, which will be described in detail in the
applicable prospectus supplement, for additional information before you buy any debt warrants.

General

The prospectus supplement will describe the terms of the debt warrants offered thereby, the debt warrant
agreements relating to such debt warrants and the debt warrant certificates representing such debt warrants,
including the following:

» theoffering price;

» thedesignation, aggregate principal amount and terms of the debt securities purchasable upon exercise of
the debt warrants;

 if applicable, the designation and terms of the debt securities with which the debt warrants are issued and
the number of debt warrants issued with each such debt security;

« if applicable, the date on and after which the debt warrants and the related debt securities will be
separately transferable;

» theprincipal amount of debt securities purchasable upon exercise of one debt warrant and the price at
which such principal amount of debt securities may be purchased upon such exercise, and any provisions
for changes to or adjustments in the exercise price;

 thedate on which the right to exercise the debt warrants will commence and the date on which such right
will expire;

¢ the maximum or minimum number of warrants which may be exercised at any time;

» United States federal income tax consequences;

» theidentity of the debt warrant agent; and

» any other terms of the debt warrants.

Debt warrant certificates may be exercised, and those that have been issued separately or, if issued together with
debt securities, once detachable, may be exchanged for new debt warrant certificates of different denominations
and may be presented for registration of transfer at the corporate trust office of the debt warrant agent or any other
office indicated in the applicable prospectus supplement. A debt warrant certificate that is not immediately
detachable from a debt security may be exchanged or transferred only with the debt securitiesto which it was
initially attached, and only in connection with the exchange or transfer of such debt securities. Debt warrants for
the purchase of debt securities will be in registered form only.
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Exercise of Debt Warrants

Each debt warrant will entitle its holder to purchase for cash such principal amount of debt securities at such
exercise price aswill in each case be set forth in, or calculable from, the applicable prospectus supplement relating
to the debt warrants. Each holder of a debt warrant may exercise it at any time up to 5:00 p.m., New Y ork City
time, on the debt warrant expiration date set forth in the applicable prospectus supplement. After such time, or
such later date to which such debt warrant expiration date may be extended by us, unexercised debt warrants will

be void.
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DESCRIPTION OF GUARANTEES OF DEBT SECURITIES

PM USA, which currently guarantees the indebtedness that Altria has incurred or may incur under substantially all
of Altria s existing debt instruments, may issue guarantees with respect to the debt securities. Any guarantees will
be issued under the indenture and a guarantee agreement to be entered into by PM USA in favor of the trustee. A
form of guarantee agreement isfiled as an exhibit to the registration statement of which this prospectusis a part. A
summary of certain provisions of the guarantee follows. The guarantee agreement reflecting the terms and
provisions of a particular guarantee of a series of debt securities will be filed with the SEC in connection with the
offering. See “Where You Can Find More Information” for information on how to obtain copies of any form of
guarantee agreement that has been filed. Y ou should read the more detailed provisions of the indenture and the
guarantee agreement and any additional terms relating to the particular series of debt securities to which the
guarantee relates, which will be described in detail in the applicable prospectus supplement, for additional
information before you buy guaranteed debt securities.

General

Any guarantees issued under this prospectus for the benefit of holders of the underlying debt securities will
include the following terms and conditions, plus any additional terms as specified in the accompanying prospectus
supplement.

The guarantees will provide that PM USA will unconditionally guarantee the punctual payment when due,
whether at stated maturity, by acceleration or otherwise, of the principal of, premium, if any, and interest on the
underlying debt securities (“Obligations’), according to the terms of the debt securities and as more fully
described in the indenture.

Subject to the termination, release and amendment provisions described below, the liability of PM USA under the
PM USA guarantees shall be absolute and unconditional irrespective of:

» any lack of validity, enforceability or genuineness of any provision of the indenture, the debt securities o
any other agreement or instrument relating thereto;

« any changein the time, manner or place of payment of, or in any other term of, al or any of the
Obligations, or any other amendment or waiver of or any consent to departure from the indenture;

» any exchange, release or non-perfection of any collateral, or any release or amendment or waiver of or
consent to departure from any other guarantee, for al or any of the Obligations; or

e any other circumstance that might otherwise constitute a defense available to, or a discharge of, Altriaor
PM USA.

The Obligations of PM USA under its guarantee of the debt securities will be limited to the maximum amount as
will not, after giving effect to such maximum amount and all other contingent and fixed liabilities of the PM USA
that are relevant under Bankruptcy Law, the Uniform Fraudulent Conveyance Act, the Uniform Fraudulent
Transfer Act or any similar federal or state law to the extent applicable to the guarantee, result in the PM USA’s
obligations under the guarantee constituting a fraudulent transfer or conveyance. For purposes hereof,
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“Bankruptcy Law” means Title 11, U.S. Code, or any similar federal or state law for the relief of debtors.

An Event of Default with respect to the underlying debt securities will constitute an event of default under the
indenture and the applicable guarantee agreement, and will entitle the holders guarantee debt securities or the
trustee to accelerate the obligations of PM USA under the indenture and the applicable guarantee agreement in the
same manner and to the same extent as Altria’ s obligations under the indenture.

Termination

PM USA will be unconditionally released and discharged from the obligations under the guarantee upon the
earliest to occur of:

» thedate, if any, on which PM USA consolidates with or merges into us or any successor to us;
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» thedate, if any, on which we or any successor to us consolidates with or merges into PM USA,;
» payment in full of the Obligations; and
 therating of our long-term senior unsecured debt by Standard & Poor’s Rating Services of “A” or higher

Amendment

Except as provided above under “ Description of Debt Securities—Supplemental Indentures Requiring Consent of
Holders’ above, PM USA may amend the guarantee at any time for any purpose without the consent of the trustee
or any holder of debt securities entitled to the benefits of PM USA’s guarantee. If such amendment adversely
affects the rights of any holder of a series of debt securities entitled to the benefits of the guarantee, the prior
written consent of the trustee, acting on the written direction of the holders of more than 50% in aggregate
principal amount of such series of debt securities, will be required. If such amendment adversely affects the rights
of the trustee, the prior written consent of the trustee will be required.

PLAN OF DISTRIBUTION

We may sell the securities offered pursuant to this prospectus in any of the following ways:
 directly to one or more purchasers;
 through agents;
 through underwriters, brokers or dealers; or

 through a combination of any of these methods of sale.

We will identify the specific plan of distribution, including any underwriters, brokers, dealers, agents or direct
purchasers and their compensation in a prospectus supplement.

LEGAL MATTERS

The validity of the securities offered by this prospectus and any prospectus supplement will be passed upon for us
by Hunton & Williams LLP, New Y ork, New Y ork, and for any underwriters, agents or dealers by Simpson
Thacher & Bartlett LLP, New York, New Y ork. Simpson Thacher & Bartlett LLP will rely upon Hunton &
Williams LLP asto matters of Virginialaw. Sutherland Asbill & Brennan LLP, Washington, D.C., isaso
representing us with respect to United States federal tax laws.

EXPERTS

The consolidated financial statements and managements assessment of the effectiveness of our internal control
over financial reporting (which isincluded in the Report of Management on Internal Control over Financial
Reporting) incorporated in this prospectus by reference to our Current Report on Form 8-K, dated September 8,
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2008, and the financial statement schedule incorporated in this prospectus by reference to our Current Report on
Form 8-K, dated June 5, 2008, have been so incorporated in reliance on the reports of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as expertsin auditing
and accounting.

The consolidated financial statements of UST appearing in our Current Report on Form 8-K, dated November 4,
2008, for the year ended December 31, 2007, have been audited by Ernst & Young LLP, independent registered
public accounting firm, as set forth in their report thereon, included therein, and incorporated in this prospectus by
reference. Such consolidated financial statements are incorporated in this prospectus by reference in reliance upon
such report given on the authority of such firm as experts in accounting and auditing.
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:: . Altria

ALTRIA GROUP, INC.

$1,400,000,000
8.50% Notes due 2013

$3,100,000,000
9.70% Notes due 2018

$1,500,000,000
9.95% Notes due 2038

Guaranteed by
Philip MorrisUSA Inc.

Citi Goldman, Sachs & Co. J.P. Morgan
Bar clays Capital
Deutsche Bank Securities HSBC Loop Capital Markets, LLC
RBS Greenwich Capital The Williams Capital Group, L
Scotia Capital P.
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