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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Deferred stock awarded under the 2005 Stock Compensation Plan for Non-Employee Directors.

)]

Includes (i) 6,782 shares held by reporting person, (ii) 2,243 shares held jointly with spouse, (iii) 1,072 shares held in an IRA , and (iv)
7,632 deferred shares held in the 2005 Stock Compensation Plan for Non-Employee Directors.

3) The reporting person disclaims beneficial ownership of these securities, and this report shall not be deemed an admission that the

reporting person is the beneficial owner of such securities for purposes of Section 16 or for any other purpose.

(4) Phantom stock units convert to common stock on a 1-for-1 basis.

(5) No share equivalents acquired or disposed.

(6) These units are to be settled in cash upon the reporting person's termination as a member of the issuer's board of directors.

(7) Share equivalents held under the deferred fee program of the Altria 1992 Compensation Plan for Non-Employee Directors.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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