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Forward-Looking Statements

This document contains forward-looking statements that Kraft intends to merge its Post cereals business into Ralcorp
Holdings, Inc.; that the transaction is tax-efficient and our belief about the worth to Kraft and shareholders; that this is
a transaction where everyone wins; that Kraft shareholders will benefit from the future value created by combining the
Post brands with Ralcorp; that this is another step in the transformation plan to restore Kraft to reliable growth; that
the transaction has several benefits to Kraft and our shareholders; the number of employees that will join Ralcorp;
when and how shares will be distributed; that prior to closing, we will decide whether the shares will be distributed in
a spin-off or a split-off; our expectation regarding completion of the transaction; the effect on diluted earnings per
share; the impact on future earnings from the transaction; that Kraft believes the proposed transaction is a win for
Kraft, Ralcorp, for Post, and for its shareholders; that this is an exciting growth opportunity and transforming event
for Ralcorp; that this represents a real opportunity for growth across Ralcorp’s entire portfolio; that Ralcorp’s
Post-branded cereal business will be managed as a separate division from the existing private-label cereal business;
that Post will benefit from the added focus Ralcorp will bring; that the proposed transaction will allow Ralcorp to
continue its growth strategy in a new branded platform as well as in our existing private-label and frozen bakery
platforms; that Ralcorp will continue making strategic acquisitions and opportunistic share repurchases and that Post
would have greater opportunity to realize its full potential under Ralcorp’s ownership.  Any statements that express, or
involve discussions as to expectations, beliefs, plans, objectives, assumptions or future events or performance (often,
but not always, through the use of words or phrases such as will likely result, are expected to, will continue, is
anticipated, believe, could, estimated, may, plan, potential, projection, target, outlook) are not statements of historical
facts and may be forward-looking.  These forward-looking statements involve risks and uncertainties that could cause
actual results to differ materially from those predicted in the forward-looking statements. Such factors, include, but are
not limited to pricing actions, delays in consummating the transaction, failure to obtain Ralcorp shareholder approval,
regulatory actions or delays related to the particular brands included in the transaction, receipt of an IRS ruling
approving the tax-free status of the transaction, failure to recognize expected cost savings from our restructuring
program and increased competition.  For additional information on these and other factors that could affect our
forward-looking statements, see our filings with the SEC, including Kraft's most recently filed Annual Report on
Form 10-K and subsequent reports on Form 10-Q and 8-K. For additional information on these and other factors that
could affect Ralcorp’s forward-looking statements, see its filings with the SEC, including its most recently filed
Annual Report on Form 10-K and subsequent reports on Form 10-Q and 8-K. Each of Ralcorp and Kraft disclaim and
do not undertake any obligation to update or revise any forward-looking statements in this document.

Additional Information

In connection with the proposed transaction between Ralcorp Holdings Inc. and Kraft, Ralcorp will file a registration
statement on Form S-4 with the SEC.  Such registration statement will include a proxy statement of Ralcorp that also
constitutes a prospectus of Ralcorp, and will be sent to the shareholders of Ralcorp.  Shareholders are urged to read
the proxy statement/prospectus and any other relevant documents when they become available, because they will
contain important information about Kraft, Ralcorp and the proposed transaction.  The proxy statement/prospectus and
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other documents relating to the proposed transaction (when they are available) can be obtained free of charge from the
SEC’s website at www.sec.gov.  These documents (when they are available) can also be obtained free of charge from
Kraft upon written request to Kraft Foods Inc., Three Lakes Drive, Northfield, Illinois 60093, or by calling (847)
646-5494, or from Ralcorp, upon written request to Ralcorp Holdings, Inc., 800 Market Street, Suite 2900, Saint
Louis, Missouri 63101, or by calling (314) 877-7113.

Participants in the Proposed Transaction

This communication is not a solicitation of a proxy from any security holder of Ralcorp.  However, Kraft, Ralcorp and
certain of their respective directors and executive officers may be deemed to be participants in the solicitation of
proxies from shareholders in connection with the proposed transaction under the rules of the SEC.  Information about
the directors and executive officers of Kraft may be found in its 2006 Annual Report on Form 10-K filed with the SEC
on March 1, 2007, definitive proxy statement relating to its 2007 Annual Meeting of Shareholders filed with the SEC
on March 13, 2007 and current report on Form 8-K filed with the SEC on November 7, 2007.  Information about the
directors and executive officers of Ralcorp may be found in its 2006 Annual Report on Form 10-K filed with the SEC
on December 13, 2006, definitive proxy statement relating to its 2006 Annual Meeting of Shareholders filed with the
SEC on December 13, 2006 and current report on Form 8-K filed with the SEC on October 2, 2007.  These documents
can be obtained free of charge from the sources indicated above. Additional information regarding the interests of
these participants will also be included in the proxy statement/prospectus regarding the proposed transaction when it
becomes available.
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FINAL TRANSCRIPT
Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

        FINAL TRANSCRIPT

Conference Call Transcript
KFT - Post Cereals to Merge With Ralcorp
Event Date/Time: Nov. 15. 2007 / 8:00AM ET
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FINAL TRANSCRIPT
Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

CORPORATE PARTICIPANTS

 Scott Monette
 Ralcorp - VP & Treasurer

 Dave Skarie
 Ralcorp - Co-CEO & President

 Kevin Hunt
 Ralcorp - Co-CEO & President

 Chris Baldwin
 Kraft Foods - VP, Kraft Group

 Chris Jakubik
 Kraft Foods - VP of IR

CONFERENCE CALL PARTICIPANTS

 Jonathan Feeney
 Wachovia Securities - Analyst

 Terry Bivens
 Bear Stearns - Analyst

 Eric Katzman
 Deutsche Bank - Analyst

 Andrew Lazar
 Lehman Brothers - Analyst

 Heather Jones
 BB&T Capital Markets - Analyst

 Robert Moskow
 Credit Suisse - Analyst

 Vincent Andrews
 Morgan Stanley - Analyst

 John Patrick Walsh
 Wachovia - Analyst

 Ken Zaslow

Edgar Filing: KRAFT FOODS INC - Form 425

5



 BMO Capital Markets - Analyst

 Pablo Zuanic
 JPMorgan - Analyst

 Eric Serotta
 Merrill Lynch - Analyst

 Michael Schwartz
 Redwood Partners - Analyst

 PRESENTATION

Operator

Good morning, and welcome to this Ralcorp and Kraft Foods conference call. (OPERATOR INSTRUCTIONS) I will
now turn the call over to Mr. Scott Monette, Vice President and Treasurer of Ralcorp. Please go ahead, sir.
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FINAL TRANSCRIPT
Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

Scott Monette - Ralcorp - VP & Treasurer

Good morning, everyone. This is Scott Monette, Ralcorp's Corporate Vice President and Treasurer. I'm pleased to
welcome you to this conference call and discuss with you a very exciting growth opportunity for Ralcorp. Joining me
today is Dave Skarie, Ralcorp's co-CEO and our Company's lead executive for the transaction; Kevin Hunt, co-CEO,
will also provide his views of today's event.

Additionally with us is Chris Baldwin, Kraft Group's Vice President for this U.S. snacks and cereals business, will
describe the benefits from the deal from Kraft's perspective. After each has made a few opening remarks, they will be
available to take your questions. Additionally we have Kraft's Vice President of Investor Relations, Chris Jakubik,
with us.

Before turning the call over to Dave, Kevin, and Chris, I need to tell you Ralcorp intends to file a proxy statement and
prospectus and other relevant materials in connection with the proposed merger transaction with the Securities and
Exchange Commission. Investors and security holders are urged to read this filing when it becomes available, because
it contains important information regarding this proposed transaction. Investors and security holders may obtain free
copies of these documents and other documents filed with the SEC when they become available at the SEC's website,
www.SEC.gov.

In addition, investors and security holders may obtain free copies of the documents filed with the SEC at Ralcorp's
website, www.ralcorp.com or free of charge by requesting them in writing from Ralcorp, P.O. Box 618, St. Louis,
Missouri, 63188-0618; attention Company Secretary, or by telephone at 314-877-7046.

These remarks contain forward-looking statements as that term is defined in the Private Securities Litigation Reform
Act of 1995. These statements involve risk and uncertainties which may cause actual results to differ materially from
those projected in the forward-looking statements. Ralcorp undertakes no obligation to publicly update any
forward-looking statement whether as a result of new information, future events, or otherwise.

Forward-looking statements in these remarks should be evaluated together with the many uncertainties that affect
Ralcorp's business, particularly those mentioned in the cautionary statements and Ralcorp's quarterly report on Form
10-Q for the quarter ended June 30, 2007 and its periodic reports on Form 8-K, which the Company incorporates by
reference.

This call is also available via webcast by going to www.ralcorp.com. We have also posted an investor presentation on
our website, www.ralcorp.com. Our first speaker is Dave Skarie from Ralcorp.

Dave Skarie - Ralcorp - Co-CEO & President

Good morning. Today we have the pleasure of announcing an agreement between Ralcorp and Kraft. The transaction
has excellent benefits for both companies. Chris in a few moments will describe what they are for Kraft.

This is a transforming event for Ralcorp, adding Post Cereals gives Ralcorp a truly distinctive line of branded cereal
products, plus a branded infrastructure and platform that we can build on through organic growth and acquisitions. Let
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me be very specific about the benefits to Ralcorp.

Merging with the Post business, we will create a larger, stronger business with a portfolio of businesses balanced
between branded, private-label, and frozen bakery products; increase Ralcorp's sales base by 50% to $3.3 billion a
year from $2.2 billion; increase food EBITDA margins by at least 500 basis points; be accretive to earnings per share
between $0.44 and $0.68 for a pro forma of fiscal 2008 before one time costs associated with the transaction; and
generate significant incremental free cash flow to fund investments, acquisitions, and share repurchases.

The merger of Post with Ralcorp is a great fit. We have more than 100 years of experience in cereals and know this
category well. Our private-label and frozen bakery businesses will be paired with a complimentary business of
branded cereals, bringing Ralcorp unprecedented opportunities for our investors, our customers, and our employees.

The mechanics of the deal call for Kraft to distribute its Post Cereal business to us -- to its shareholders. The new
company will then be merged immediately into a subsidiary of Ralcorp. This will be an all-stock transaction and will
be tax-free to shareholders of both companies.

Thomson StreetEvents www.streetevents.com Contact Us 4
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Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

As part of a transaction, Ralcorp will issue and assume approximately $950 million of debt. Current Ralcorp
shareholders will own approximately 46% and current Kraft shareholders will own approximately 54% of the
combined company.

It is also important to note how Ralcorp will bring the Post team into our company and how we will protect him grow
valuable existing relationships. Ralcorp's Post-branded cereal business will be managed as a separate division from the
existing private-label cereal business. We believe Post will benefit from the added focus Ralcorp will bring.

Post's existing marketing and sales support team will continue to be headquartered in northern New Jersey and Post's
existing R&D team will continue to be located in Battle Creek, Michigan. We plan to build a nationwide sales
management and broker network devoted to the Post brands. In addition, the combination of Post and Ralcorp's
operations, purchasing and logistics networks will ensure a smooth transition and efficiencies in the long term. Kraft
will also provide transition services for up to 18 months after closing.

Now I would like to ask Kevin Hunt, co-CEO and President of Ralcorp, to talk a bit about some other benefits.

Kevin Hunt - Ralcorp - Co-CEO & President

Thanks, Dave. This acquisition is indeed a watershed event for Ralcorp. Dave and I are very, very excited about this
very unique opportunity and we are confident that Ralcorp has the resources to capitalize on it.

We have an established track record of growing platforms in the food business through acquisition and integration of
other food companies. This merger will allow us to continue that growth strategy in a new branded platform as well as
in our existing private-label and frozen bakery platforms.

Because of the all-stock tax-free nature of the transaction, the new company will have a strong balance sheet and we
fully intend to continue making strategic acquisitions and opportunistic share repurchases.

Now I would like to turn it over to Chris Baldwin.

Chris Baldwin - Kraft Foods - VP, Kraft Group

Thank you and good morning. First I'd like to say that my comments today will only cover Kraft's perspective on this
specific transaction. During this call, we will make forward-looking statements regarding Kraft's business. These
statements are based on how we see things today, so they contain an element of uncertainty. Actual results may differ
materially due to risk and uncertainties. Please refer to the cautionary statements and risk factors contained in Kraft's
10-K and 10-Q filings for a more detailed explanation of the inherent limitations in such forward-looking statements.

Now with that out of the way, we are excited about the value that will be created for shareholders by merging the Post
Cereals business with Ralcorp.
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Let me start by helping you understand how we, Kraft, got here today. Many of you are familiar with the
transformation plan that our Chairman and CEO, Irene Rosenfeld, introduced in February. This plan is predicated on
strong organic growth and a strong belief in the power of Kraft's portfolio. However as Irene said at the time, this was
not meant to be a safe harbor for all of our brands. Some of our brands may be a better fit for other companies.

To determine long-term fit with our portfolio, we have assessed each of our businesses by category and by country
based on their growth potential, relative market share, and profitability. From that process, we decided that Post would
have greater opportunity to realize its full potential under different ownership. The business is in good shape today,
but it can do even better with a company like Ralcorp.

As you know, Post has been at America's breakfast table for more than 100 years with iconic cereals such as Raisin
Bran, Grape Nuts, and Shredded Wheat and the business continues to improve. Our adult cereal business continues to
strengthen behind Honey Bunches of Oats, now the number three brand in the cereal category. This brand has actually
grown for 18 years in a row.

Thomson StreetEvents www.streetevents.com Contact Us 5
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Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

We have reformulated some of our offerings to fit our better-for-you sensible solution criteria and are once again
advertising these great cereals. The results are promising. For example, our Pebbles business has grown by almost
10% year-to-date. And lastly, our overall cereal market share trends continue to improve.

Given the strength of the business, Ralcorp's interest in Post makes perfect sense. They too have a strong cereal
heritage and existing infrastructure and are well-suited to dedicate more resource to this business than would have
been possible at Kraft. By joining Ralcorp, Post will have even greater opportunity for consistent future growth.

Kraft shareholders will continue to have a vested interest in the ongoing success of the Post business and the value for
our shareholders will be optimized through the tax efficient structure of this transaction. Importantly, our recent spin
off from Altria gave us the flexibility we needed to execute this kind of tax efficient transaction.

In summary, we believe this transaction is a win for Kraft, for Ralcorp, for Post, and for our shareholders. We look
forward to working with Ralcorp to facilitate a smooth transition of the Post business.

Now I will turn the call back to Scott.

Scott Monette - Ralcorp - VP & Treasurer

Thank you, Chris, Dave, and Kevin. With those comments as background, we would be happy to entertain your
questions now.

Thomson StreetEvents www.streetevents.com Contact Us 6
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Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

QUESTION AND ANSWER

Operator

(OPERATOR INSTRUCTIONS) Jonathan Feeney, Wachovia Securities.

Jonathan Feeney - Wachovia Securities - Analyst

Good morning and congratulations. I guess my first question would be for Dave and Kevin about the strategic fit
between a branded company and historically store-branded focus. As I -- it was a little before my time, but I do recall
some discussion you were reasonably happy to get out of the branded business with the sale of Chex in the early '90s
and I know --. Could you talk about maybe your long-term plans around further forays into the branded world and
how on a day-to-day basis, who was going to be managing the Post Cereal business in terms of its brand contacts?

Dave Skarie - Ralcorp - Co-CEO & President

Okay, this is Dave. Let me see if I can kind of crystallize some of your thoughts here. Number one is the business will
have its own division president and it will be focused on the Post business and we will set that up so that they can
focus on building what we believe will be the key part of this transaction, obviously which is the post cereal. It does
give us opportunities. We have always talked about platforms in the acquisition side. The Post transaction gives us the
scale to now look at the potential of branded acquisitions along with our other acquisition looks, which could go into
any one of these platforms now, which is private-label and/or frozen bakery.

So that's one of the things we're really excited about is that before, as you mentioned, the Chex business, it was not big
enough to build off of. This one is a $1 billion brand, is big enough to do that and coming with the infrastructure that
we get with this deal, we can build off of that as we look at other potentials.

Jonathan Feeney - Wachovia Securities - Analyst

Thanks, and I guess is one follow-up. It seems to me that in terms of the guidance you've put out there, this pro forma
'08 guidance, there are some costs synergy assumptions in there. Is that accurate? And I guess how aggressive would
you view those costs synergy assumptions as part of that I guess it is $0.44 to $0.68 for fiscal '08?

Dave Skarie - Ralcorp - Co-CEO & President

I think that the answer to that is that obviously we're going to have to build a sales organization. We get a very fine
sales support organization with this. This is really not a synergy play. The real opportunity for us is to build off of
what we are buying, and so as we get closer to being able to manage the business, which as you can tell by the
announcement will be some period of time, we will look at what those efficiencies are. And obviously one of those is
probably going to be in the purchasing side as we become even a more important purchaser to our suppliers.
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Jonathan Feeney - Wachovia Securities - Analyst

Oh, just on that front, you made a comment in the press release that Kraft will provide transition services. Maybe this
is a question for Chris, but I know you need to build up -- how is that -- exactly what do those transition services
entail? Is there going to be some period of time where Kraft is selling these products even after -- the Kraft system is
selling these products even after the deal closes?
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Chris Baldwin - Kraft Foods - VP, Kraft Group

We will be providing transition services for up to a year after the close.

Jonathan Feeney - Wachovia Securities - Analyst

And what does that entail, some selling, with a sales organization -- new management?

Chris Baldwin - Kraft Foods - VP, Kraft Group

Sales will certainly be part of that transition sales agreement.

Jonathan Feeney - Wachovia Securities - Analyst

Okay, thanks very much, guys. Congratulations again.

Jonathan Feeney - Wachovia Securities - Analyst

Terry Bivens, Bear Stearns.

Terry Bivens - Bear Stearns - Analyst

If you don't mind, I'm going to direct mine more at the Kraft contingent there, Chris. Good to hear you in your new
position there. EBITDA for the business looks to be I guess if you backed it out around $3 million. Is that correct?

Chris Baldwin - Kraft Foods - VP, Kraft Group

Yes, there about.

Unidentified Company Representative

It is within the range, yes.

Terry Bivens - Bear Stearns - Analyst

Okay, what is going to be new tax rate for Kraft post-deal? Is that going to change much?
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Chris Jakubik - Kraft Foods - VP of IR

Yes. Terry, as you know, to get into the complexities of the tax rate, that has been rather topical for us, particularly
looking at 2008, I think it is just too early to establish a firm number. Some of it will certainly relate to the timing of
closing of this transaction, but that is what we are sort of working through right now. So we will be back to you as we
get into 2008.
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Nov. 15. 2007 / 8:00AM ET, KFT - Post Cereals to Merge With Ralcorp

Terry Bivens - Bear Stearns - Analyst

Fair enough. And just one last question on the deal. This 900 -- what was it, 960? Will the new Ralcorp entity issue
debt and then dividend that back to Kraft? Is that the way this is set up?

Chris Baldwin - Kraft Foods - VP, Kraft Group

Some of it is going to be debt that we place into the entity that will subsequently merge with Ralcorp. The actual -- the
details of the transaction will be flushed out in the filing. So you'll get little bit more detail on that, but it is a mixed
bowl.

Terry Bivens - Bear Stearns - Analyst

Okay. Terrific. Thanks very much.

Operator

Eric Katzman, Deutsche Bank.

Eric Katzman - Deutsche Bank - Analyst

I guess I have questions for both sides. Kind of somewhat related to what was asked before. Over -- I don't know what
it has been -- 15, 20 years of following consumer products, I don't recall a branded company being able to run
private-label or private-label really being effectively able to run brands. I guess has something changed among the
retailers that are your current private-label customers that they are amenable to this? Or that they won't use it against
you because that's been kind of the history that they will kind of play off both sides of the business.

Dave Skarie - Ralcorp - Co-CEO & President

This is Dave. I can't speak for our customers. One of the key things that we are going forward with is having distinct
businesses managed by Ralcorp going to the customers as distinct businesses. So the private-label sales organization
will stay intact, discussing the private-label sales opportunities. The branded group will go to the customers on a basis.
How the customers react to that I don't know. I can't speak for them.

Kevin Hunt - Ralcorp - Co-CEO & President

And, Eric, this is Kevin. The other private-label businesses will continue to go to market in the same fashion as well,
the cracker business, the snack/nut business, and also the frozen bakery business. So really what we're setting up is a
separate platform here for the branded piece.
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Eric Katzman - Deutsche Bank - Analyst

So we should kind view Ralcorp as kind of being more of a, I guess in some respects, a holding company?
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Kevin Hunt - Ralcorp - Co-CEO & President

You know, if you really look at Ralcorp as it stands today, before this, we are clearly in a leadership position in a
number of private-label food categories. But we also have a frozen division, which is 40% of our business, which is
very heavily involved in food service. It is very heavily involved in the perimeter sections of the stores, in-store
bakeries.

So we view this as really kind of three overarching platforms now. The private-label food businesses, which we have
-- we're very proud of our positions there. The frozen bakery business, and now this new branded platform and
infrastructure with Post.

Eric Katzman - Deutsche Bank - Analyst

Thank you, if I could just follow-up for Chris and Chris on the Kraft side, can you just give a little bit more detail --
kind of you put out some numbers I think in the press release that if you do a split off versus a spin, one is $0.13
dilutive, one is $0.07 dilutive. How do you arrive at those numbers if you're not really sure of what the tax rate is on
the ongoing company? It seems like we should have a little bit more data to help us model to let's say get to the
midpoint of that dilution range of $0.10 once the deal closes.

Chris Baldwin - Kraft Foods - VP, Kraft Group

First of all, the difference between a split off and the spin off is that within the split off, we are effectively bringing
down the share count, so that is the difference. You get straight dilution. In a spin off, it is actually more of a reduction
in earnings because what you're going to end up with it is the Ralcorp -- everybody will end up with the Ralcorp
shares. So it is a reduction of $0.13 but you're actually getting -- you have something else as well. So that is the main
difference between the $0.13 and $0.07.

Eric Katzman - Deutsche Bank - Analyst

To the extent that you're getting rid of a business that, let's say, has not met Kraft's growth criteria over time, how does
that effect overall Kraft and either the divisions growth potential or the probably more importantly the overall
company?

Chris Jakubik - Kraft Foods - VP of IR
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