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PROSPECTUS

Kraft Foods Inc.

Debt Securities
Common Stock
Preferred Stock

Warrants
Depositary Shares
Purchase Contracts

Guarantees
Units

 
 

We or selling securityholders may, from time to time, offer to sell debt securities, Class A common stock, which we refer to as “common stock,”
preferred stock, warrants, depositary shares, purchase contracts, guarantees or units. Each time we or a selling securityholder sells securities pursuant to this
prospectus, we will provide a supplement to this prospectus that contains specific information about the offering and the specific terms of the securities offered.
You should read this prospectus and the applicable prospectus supplement carefully before you invest in our securities.

Our principal executive offices are located at Kraft Foods Inc., Three Lakes Drive, Northfield, Illinois 60093 and our telephone number is (847) 646-
2000.

Our common stock is listed on the New York Stock Exchange under the symbol “KFT.”

Investing in our securities involves a high degree of risk. See the “Risk Factors” section of our filings with the Securities and Exchange
Commission and the applicable prospectus supplement.
 

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if

this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is February 28, 2011
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You should rely only on the information contained or incorporated by reference in this prospectus and in any accompanying prospectus

supplement or in any related free writing prospectus. We have not authorized any other person to provide you with different information with respect to
this offering. This document may only be used where it is legal to sell these securities. You should only assume that the information in this prospectus or
in any prospectus supplement is accurate as of the date on the front of those documents. Our business, financial condition, results of operations and
prospects may have changed since that date. We are not making an offer of these securities in any state where the offer is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or SEC, as a “well-
known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended. By using an automatic shelf registration statement, we may, at any
time and from time to time, sell securities under this prospectus in one or more offerings in an unlimited amount. As allowed by the SEC rules, this prospectus
does not contain all of the information included in the registration statement. For further information, we refer you 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’s
rules 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 give the
specific terms of the securities we are offering. You should also read the documents we have referred you to under “Where You Can Find More Information”
below for information about us and our financial statements. You can read the registration statement and exhibits on the SEC’s website or at the SEC as described
under “Where You Can Find More Information.”

Unless otherwise indicated or the context otherwise requires, references in this prospectus to “Kraft Foods,” the “Company,” “we,” “us,” and “our” refer
to Kraft Foods Inc. and its subsidiaries.

ABOUT THE COMPANY

We manufacture and market packaged food products, including biscuits, confectionery, beverages, cheese, convenient meals and various packaged
grocery products, in approximately 170 countries.

We are a Virginia corporation with principal executive officers at Three Lakes Drive, Northfield, IL 60093. Our telephone number is (847) 646-2000
and our Internet website is www.kraftfoodscompany.com. Except for the documents incorporated by reference in this prospectus as described under the
“Incorporation by Reference” heading, the information and other content contained on our website are not incorporated by reference in this prospectus, and you
should not consider them to be a part of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any of this information filed
with the SEC at the SEC’s public reference room:

Public Reference Room
100 F Street NE

Washington, D.C. 20549

For information regarding the operation of the Public Reference Room, you may call the SEC at 1-800-SEC-0330. Our filings are also available to the
public through the website maintained by the SEC at www.sec.gov or from commercial document retrieval services. Our filings are also available on our website
at www.kraftfoodscompany.com. In addition, Kraft Foods common stock is listed on the New York Stock Exchange and similar information concerning us can be
inspected and copied at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005. You are encouraged to read the materials
that we file with the SEC, which disclose important information about us. This information includes any filing we have made with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

INCORPORATION BY REFERENCE

The SEC allows us to incorporate information into this prospectus “by reference,” which means that we can disclose important information to you by
referring you to another document that we filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus,
except for any information superseded by information contained directly in this prospectus. These documents contain important information about Kraft Foods
and its financial condition, business and results.

We are incorporating by reference Kraft Foods’ filings listed below and any additional documents that we may file with the SEC pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date we file this prospectus and prior to the termination of any offering; except we are not
incorporating by reference any information furnished (but not filed) under Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless specifically noted
below or in a prospectus supplement:
 

 
•  our Annual Report on Form 10-K for the year ended December 31, 2010 (including the portions of our proxy statement for our 2011 annual

meeting of shareholders incorporated by reference therein);
 
 •  our Current Report on Form 8-K filed with the SEC on January 24, 2011; and
 

 
•  the description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on May 9, 2001, including any

amendment or report filed with the SEC for the purpose of updating such description.

We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, including any beneficial owner, a copy of any
and all of the documents referred to herein that are summarized in this prospectus, if such person makes a written or oral request directed to:

Kraft Foods Inc.
Three Lakes Drive
Northfield, IL 60093
Attention: Office of the Corporate Secretary
Telephone: (847) 646-2000

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS AND
ANY ACCOMPANYING PROSPECTUS SUPPLEMENT, OR TO WHICH WE HAVE REFERRED YOU, IN MAKING YOUR DECISIONS WHETHER TO
INVEST IN THE
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SECURITIES. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT DIFFERS FROM THAT CONTAINED IN
THIS PROSPECTUS AND ANY ACCOMPANYING PROSPECTUS SUPPLEMENT. THIS PROSPECTUS IS DATED FEBRUARY 28, 2011. YOU
SHOULD NOT ASSUME THAT THE INFORMATION CONTAINED IN THIS PROSPECTUS IS ACCURATE AS ANY DATE OTHER THAN THAT DATE,
UNLESS WE OTHERWISE NOTE IN THIS PROSPECTUS OR ANY ACCOMPANYING PROSPECTUS SUPPLEMENT.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have incorporated by reference herein contain forward-looking statements. Words such as “expects,” “goals,”
“plans,” “believes,” “continues,” “may,” “will,” and variations of such words and similar expressions are intended to identify such forward-looking statements.
Examples of forward-looking statements include, but are not limited to, statements made regarding expected future operating performance, projected growth,
expected synergies from the acquisition of the Cadbury group by us and other events or developments that we expect or anticipate will occur in the future and
statements expressing general views about future operating results. These forward-looking statements are subject to a number of important factors that could
cause our actual results to differ materially from those indicated in any such forward-looking statements. Such factors include, but are not limited to, increased
competition, pricing actions, continued volatility in commodity costs, increased costs of sales, our indebtedness and our ability to pay such indebtedness, risks
from operating globally, our failure to successfully execute in emerging markets, our failure to integrate successfully and recognize the synergies from our
combination with Cadbury Limited (formerly Cadbury plc) and tax law changes. You should also note the risk factors, as they may be amended from time to time,
set forth in our filings with the SEC, including our most recently filed Annual Report on Form 10-K and subsequent reports on Forms 10-Q and 8-K, each of
which is incorporated by reference into this prospectus. (See the section entitled “Incorporation by Reference.”) We disclaim and do not undertake any obligation
to update or revise any forward-looking statement in this prospectus except as required by applicable law or regulation.
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USE OF PROCEEDS

Unless we otherwise state in the applicable prospectus supplement, we will use the net proceeds from the sale of the offered securities for general
corporate purposes. General corporate purposes may include repayment of debt, additions to working capital, capital expenditures, investments in our
subsidiaries, possible acquisitions and the repurchase, redemption or retirement of securities, including our common stock. The net proceeds may be temporarily
invested or applied to repay short-term or revolving debt prior to use.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated. This information should be read in conjunction
with the consolidated financial statements and the accompanying notes incorporated by reference in this prospectus.
 

   Years Ended December 31,

   2010   2009   2008   2007   2006
Ratios of earnings to fixed charges   2.7x   3.7x   2.6x   5.0x   5.9x

Earnings available for fixed charges represent earnings before income taxes, noncontrolling interest and cumulative effect of accounting change and
fixed charges excluding capitalized interest, net of amortization, reduced by undistributed earnings of our less than 50% owned affiliates. Fixed charges represent
interest expense, amortization of debt discount and expenses, capitalized interest, plus that portion of rental expense deemed to be the equivalent of interest.
Interest expense excludes interest related to uncertain tax positions, which has been included in the provision for income taxes.
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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 October 17, 2001 between us and Deutsche Bank Trust Company Americas (as successor to The Bank of New York and The Chase
Manhattan Bank), 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.

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 series will be attached to the front of this prospectus. The prospectus
supplement will also state whether any of the terms summarized below do not apply to the series of debt securities being offered. You 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.”

General

The debt securities will rank equally with all of our other unsecured debt. The indenture does not limit the amount of debt we may issue and provides
that additional debt securities may be issued up to the aggregate principal amount authorized by a board resolution. 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:
 

 •  the title of the debt securities;
 

 •  any limit upon the aggregate principal amount of the debt securities;
 

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

 •  if the securities will bear interest:
 

 •  the interest rate or rates;
 

 •  the date or dates from which any interest will accrue;
 

 •  the interest payment dates for the debt securities; and
 

 •  the regular record date for any interest payable on any interest payment date;
 

 •  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;
 

 
•  currency or units of two or more currencies in which the debt securities will be denominated and payable, if other than U.S. dollars, and the

holders’ rights, if any, to elect payment in a foreign currency or a foreign currency unit other than that in which the debt securities are payable;
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•  whether the amounts of payments of principal of, and any premium and interest on, the debt securities are 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 securities and, if so, the depositary and the global exchange

agent for the global securities, whether permanent or temporary;
 

 
•  whether the debt securities will be issued as registered securities, bearer securities or both, and any restrictions on the exchange of one form of

debt securities for another and on the offer, sale and delivery of the debt securities in either form;
 

 •  if the debt securities are issuable in definitive form upon the satisfaction of certain conditions, the form and terms of such conditions;
 

 •  if denominations other than $1,000 or any integral multiple of $1,000, the denominations in which the debt securities will be issued;
 

 
•  the period or periods within which, the price or prices at 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;
 

 
•  the terms 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 and the terms and conditions on which the debt securities
will be so redeemed, repaid and purchased in whole or in part;

 

 
•  the portion of the principal amount of the debt securities that is payable on the declaration of acceleration of the maturity, if other than their

principal amount; these debt securities could include original issue discount, or OID, debt securities or indexed debt securities, which are each
described below;

 

 
•  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 States 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;

 

 
•  any addition to or modification or deletion of any provisions for the satisfaction and discharge of our obligations under the indenture and specific

series of debt securities;
 

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

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

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

 
•  whether the debt securities will be convertible or exchangeable into other securities, and if so, the terms and conditions upon which the debt

securities will be convertible or exchangeable;
 

 •  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 original issue discount, or 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 we issue OID debt securities, the prospectus supplement will contain the issue price of the
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.

Consolidation, Merger or Sale

We have agreed not to consolidate with or merge into any other corporation or convey or transfer our properties and assets substantially as an entirety to
any person, unless:
 

 •  any successor is a corporation organized under the laws of the United States, any state of the United States or the District of Columbia;
 

 
•  the successor corporation expressly assumes by a supplemental indenture the due and punctual payment of the principal of, and any premium and

interest on, all the debt securities and the performance of every covenant in the indenture that we would otherwise have to perform or observe;
 

 •  immediately after the effective date of the transaction, no event of default has occurred and is continuing under the indenture; and
 

 
•  we 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.

The successor corporation will assume all our obligations under the indenture as if it were an original party to the indenture. After assuming such
obligations, the successor corporation will have all our rights and powers under the indenture.

(Section 801)

Waivers Under the Indenture

Under the indenture, the holders of a majority in aggregate principal amount of the outstanding debt securities of any series, may on behalf of all holders
of that series:
 

 •  waive our compliance with certain covenants of the indenture; and

(Section 1009)
 

 •  waive any past default under the indenture, except:
 

 •  a default in the payment of the principal of, or any premium or interest on, any debt securities of the series; and
 

 
•  a default under any provision of the indenture which itself cannot be modified without the consent of the holders of each affected debt

security of the 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 interest on any debt security of that series for 30 days after payment was 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;
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•  we fail to perform any other covenant or warranty in the indenture and this failure continues for 90 days after we receive written notice of it from

the trustee or holders of 25% in principal amount of the outstanding debt securities of that series;
 

 •  we or a court take certain actions relating to bankruptcy, insolvency or reorganization of our company; or
 

 
•  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 discussed 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 interest, if it determines in good faith that the withholding
of notice is in 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 at least 25% in aggregate principal amount of the outstanding debt securities of the affected series may require
us upon notice in writing to us, to immediately repay the entire principal (or, in the case of (a) OID debt securities, a lesser amount as provided in those OID debt
securities or (b) indexed debt securities, an amount 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.

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, then the portion of the principal amount that is specified in those OID debt securities or (b) indexed debt securities, then the portion of
the principal amount that is determined by the terms of those indexed debt securities) and accrued interest on all debt securities of each series 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 a majority in principal amount of the outstanding debt securities of a series may rescind a declaration of
acceleration if all Events of Default, besides 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 duties in case of a 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. The holders of a majority 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.

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

 •  the signing officer has supervised a review of the activities and performance under the indenture; and
 

 •  to the best of his or her knowledge, based on the review, we comply with all conditions and covenants of the indenture.

(Section 1005)

A judgment for money damages by courts in the United States, including a money judgment based on an obligation expressed in a foreign currency, will
ordinarily be rendered only in U.S. dollars. New York statutory law
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provides that a court shall render a judgment or decree in the foreign currency of the underlying obligation and 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 holder is equal to the amount due
in such foreign currency. (Section 516)

Payment

We will pay the principal of, and any premium and interest on, fully registered 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, registered debt securities only against surrender of those debt securities. Any
other payments, including payment on any securities issued in bearer form, will be made as set forth in the applicable prospectus supplement. (Section 307)

Restrictive Covenants

The indenture includes the following restrictive covenants:

Limitations on 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 has issued to us or any of our Subsidiaries. If
we or any of our Subsidiaries incur such liens, then we will secure 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:
 

 
•  in the case of a Principal Facility, liens incurred in connection with the issuance by a state or its political subdivision of any securities the interest

on which is exempt from United States federal income taxes by virtue of Section 103 of the Internal Revenue Code or any other laws and
regulations in effect at the time of such issuance;

 

 •  liens existing on the date of the indenture;
 

 

•  liens on property or shares of capital stock existing at the time we or any of our Subsidiaries acquire such property or shares of capital stock,
including through a merger, share exchange or consolidation, or securing the payment of all or part of the purchase price, construction or
improvement of such property incurred prior to, during, or within 180 days after the later of the acquisition, completion of construction or
improvement or commencement of full operation of such property or within 180 days after the acquisition of such shares for the purpose of
financing all or a portion of such purchase of the property or construction or improvement on it; or

 

 
•  liens for the sole purpose of extending, renewing or replacing all or a part of the indebtedness secured by any lien referred to in the previous bullet

points or in this bullet point if the extension, removal and replacement is limited to all or a part of the property secured by the original lien.

Notwithstanding the foregoing, we and/or any of our Subsidiaries may 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 and the
value of Sale and Leaseback Transactions does not at the time exceed the greater of:
 

 •  10% of our Consolidated Net Tangible Assets; or
 

 •  10% of our Consolidated Capitalization.

(Section 1007)
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Sale and Leaseback Transactions

A Sale and Leaseback Transaction 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 proceeds of the sale or the fair value of the property (“value”) is applied to the retirement of long-term non-subordinated indebtedness
for money borrowed with more than one year stated maturity, including our debt securities, except that such sales and leasebacks are permitted to the extent that
the “value” thereof plus the other secured debt referred to in the previous paragraph does not exceed the amount stated in the previous paragraph. (Section 1008)

There are no other restrictive covenants in the indenture. The indenture does not require us to maintain any financial ratios, minimum levels of net worth
or liquidity or restrict 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 or 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 “Subsidiaries” as any corporation of which at least a majority of all outstanding stock having ordinary voting power in the election of
directors of such corporation is at the time, directly or indirectly, owned by us or by one or more Subsidiaries or by us and one or more Subsidiaries. (Section 101)

We define “Principal Facility” as all real property owned and operated by us or any Subsidiary located within the United States and constituting part of
any manufacturing plant or distribution facility, including all attached plumbing, electrical, ventilating, heating, cooling, lighting and other utility systems, ducts
and pipes but excluding trade fixtures (unless their removal would cause substantial damage to the manufacturing plant or distribution facility), business
machinery, equipment, motorized vehicles, tools, supplies and materials, security systems, cameras, inventory and other personal property and materials.
However, no manufacturing plant or distribution facility will be a Principal Facility unless its net book value exceeds 0.25% of Consolidated Capitalization.
(Section 1007)

We define a “Sale and Leaseback Transaction” as the sale or transfer of a Principal Facility with the intention of taking back a lease of the property,
except a lease for a temporary period of less than 3 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 “Consolidated Net Tangible Assets” as the excess of all assets over current liabilities appearing on our most recent quarterly or annual
consolidated balance sheet, less goodwill and other intangible assets and the minority interests of others in Subsidiaries. (Section 101)

We define “Consolidated Capitalization” as the total of all of the assets appearing on our most recent quarterly or annual consolidated balance sheet,
less:
 

 
•  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 our most recent quarterly or annual consolidated balance sheet; and
 
 •  deferred income tax liabilities reflected in such consolidated balance sheet.

(Section 101)

Global Securities

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

Once a global security is issued, the depositary will credit on its book-entry system the respective principal amounts of the individual 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 securities will designate the accounts to be credited. However, if we have offered or sold the securities either directly or
through agents, we or the agents will designate the appropriate accounts to be credited.

Ownership of beneficial interests in a global security will be limited to participants or persons that may hold beneficial interests through participants.
Ownership of beneficial interests in a global 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 interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of a global security, the depositary or nominee will be considered
the sole owner or holder of the securities represented by the global security for all purposes under the indenture. Except as provided in the applicable prospectus
supplement, owners of beneficial interests in a global 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 securities in definitive form; and
 

 •  will not be considered owners or holders of these securities under the indenture.

Payments of principal of, and any premium and interest on, the individual 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 security.

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 a global security, or for maintaining, supervising or reviewing any records relating to beneficial ownership interests and each of us and the
trustee may act or refrain from acting without liability on any information provided by the depositary.

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 to their respective holdings in principal amount of beneficial interest in a global security
as shown on the records of the depositary. We also expect that payments by participants to owners of beneficial interests in a global security will be governed by
standing customer instructions and customary practices, as is now the case with securities held for the accounts of customers in 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:
 

 
•  the depositary 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;
 

 
•  we deliver to the trustee for securities of such series in 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.
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Unless and until a global security is exchanged in whole or in part for debt securities in definitive certificated form, it may not be transferred or
exchanged except as a whole by the depositary.

Registration of Transfer

You may transfer or exchange certificated 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 securities, but we may require payment of a sum sufficient to cover any tax or other
governmental charge that we are required to pay in connection with a transfer or exchange. (Section 305)

You may effect the transfer of certificated securities and the right to receive the principal of, and any premium and interest on, certificated securities
only by surrendering the certificate representing those certificated 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, transfer or exchange 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 securities of the series selected for redemption and ending at the close of business on the day of the
transmission;

 

 
•  register, transfer or exchange any security so selected for redemption in whole or in part, except the unredeemed portion of any security being

redeemed in part; or
 

 
•  exchange any bearer securities selected for redemption except if a bearer security is exchanged for a registered security of the same tenor that is

simultaneously surrendered for redemption.

(Section 305)

Exchange

At your option, you may exchange your registered debt securities of any series, except a global security, for an equal principal amount of other
registered 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 series
in definitive registered form. In this case, we will deliver to the holders new debt securities in definitive registered form in the same aggregate principal amount as
the global securities being exchanged.

The depositary of the global securities may also decide at any time to surrender one or more global securities in exchange for debt securities of the same
series in definitive registered form, in which case we will deliver the 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 securities if, as a result of the exchange, we would suffer adverse
consequences under any United States law or regulation. (Section 305)

Defeasance

Unless otherwise specified in the prospectus supplement, we can terminate all of our obligations under the indenture with respect to the debt securities,
other than the obligation to pay the principal of, and any premium and interest on, the debt securities and certain other obligations, at any time by:
 

 
•  depositing money or United States government obligations with the trustee in an amount sufficient to pay the principal of, and any premium and

interest on, the debt securities to their maturity; and
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•  complying with certain other conditions, including delivery to the trustee of an opinion of counsel to the effect that holders of debt securities will

not recognize income, gain or loss for United States federal income tax purposes as a result of our defeasance.

In addition, unless otherwise specified in the prospectus supplement, we can terminate all of our obligations, with minor exceptions, under the indenture
with respect to the debt securities, including the obligation to pay the principal of, and any premium and interest on, the debt securities, at any time by:
 

 
•  depositing money or United States government obligations with the trustee in an amount sufficient to pay the principal of, and the interest and any

premium on, the debt securities to their maturity; and
 

 
•  complying with certain other conditions, including delivery to the trustee of an opinion of counsel stating that there has been a ruling by the

Internal Revenue Service, or a change in the United States federal tax law since the date of the indenture, to the effect that holders of debt
securities will not recognize income, gain or loss for United States federal income tax purposes as a result of our defeasance.

(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 look
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 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 and assumed the covenants and obligations of us under the debt securities and the indenture;
 

 
•  cure any ambiguity or inconsistency in the indenture or in the debt securities or make any other provisions with respect to matters or questions

arising under the indenture, as long as the interests of the holders of the debt securities are not adversely affected in any material respect;
 

 •  issue and establish the form and terms of any series of debt securities as provided in the indenture;
 

 
•  add to our 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;
 

 
•  add any additional event of default and if the new event of default applies to fewer than all series of debt securities, stating to which series it

applies;
 

 •  change the trustee or provide for an additional trustee;
 

 
•  provide additional provisions for bearer debt securities so long as the action does not adversely affect the interests of holders of any debt securities

in any material respect; or
 

 •  modify the indenture as may be necessary or desirable in accordance with amendments to the Trustee Indenture Act of 1939.

(Section 901)
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Supplemental Indentures Requiring Consent of Holders

With the consent of the holders of a majority in principal amount of each series of the debt securities that would be affected by a modification of the
indenture, the indenture permits us 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 all of the debt securities affected by that modification, we and the trustee may not:
 

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

 
•  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 provable in 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 repayment or 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 adversely affect any applicable right to convert or exchange any debt securities into other
securities; or

 

 
•  reduce the percentage in principal amount of the outstanding debt securities of any series required to supplement the indenture or to waive any of

its provisions.

(Section 902)

A supplemental indenture that modifies or eliminates a provision intended to benefit the holders of one series of debt securities will not affect the rights
under the indenture of holders of other series of debt securities.

Redemption

The specific terms of any redemption of a series of debt securities will be contained in the prospectus supplement for that series. Generally, 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:
 

 •  the principal amount being redeemed;
 

 •  the redemption date;
 

 •  the redemption price;
 

 •  the place or places of payment;
 

 •  the CUSIP number of the debt securities being redeemed;
 

 •  whether the redemption is pursuant to a sinking fund;
 

 •  that on the redemption date, interest, or, in the case of OID debt securities, original issue discount, will cease to accrue; and
 

 
•  if bearer debt securities are being redeemed, that those bearer debt securities must be accompanied by all coupons maturing after the redemption

date or the amount of the missing coupons will be
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deducted from the redemption price, or indemnity must be furnished, and whether those bearer debt securities may be exchanged for registered
debt securities not being redeemed.

(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 less than all the debt securities are being redeemed, the trustee shall select the debt securities to be redeemed using a method it considers fair.
(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)

Concerning the Trustee

Deutsche Bank Trust Company Americas (as successor to The Bank of New York and The Chase Manhattan Bank) is the trustee under the indenture.
Deutsche Bank Trust Company Americas has performed and will perform other services for us and certain of our subsidiaries in the normal course of its business.

Governing Law

The laws of the State of New York govern the indenture and will govern the debt securities. (Section 112)
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DESCRIPTION OF COMMON STOCK

Kraft Foods is authorized to issue 5,000,000,000 shares of Class A common stock, without par value, which we refer to as “common stock,” and
500,000,000 shares of preferred stock, without par value. As of January 31, 2011, there were 1,748,927,248 shares of common stock outstanding and held of
record by 80,245 shareholders, and no shares of preferred stock outstanding. As of January 31, 2011, there were 135,529,384 shares of common stock reserved
for outstanding stock options and other stock awards.

The principal stock exchange on which our common stock is listed is the New York Stock Exchange under the symbol “KFT.” All outstanding shares of
common stock are validly issued, fully paid and nonassessable.

The following description of the terms of our common stock is not complete and is qualified in its entirety by reference to our amended and restated
articles of incorporation and our amended and restated by-laws. To find out where copies of these documents can be obtained, please see the section of this
prospectus entitled “Where You Can Find More Information.”

Voting Rights

The holders of our common stock are entitled to one vote on all matters submitted for action by our shareholders. There is no provision for cumulative
voting with regard to the election of directors.

Dividend and Liquidation Rights

Subject to the preferences applicable to any shares of preferred stock outstanding at any time, holders of our common stock are entitled to receive
dividends when and as declared by our board of directors from funds legally available therefore and are entitled, in the event of a liquidation, to share ratably in
all assets remaining paid after payment of liquidation.

Other Rights

The holders of our common stock have no preemptive rights and no rights to convert their common stock into any other securities, and our common
stock is not subject to any redemption or sinking fund provisions.

Anti-Takeover Provisions of our Articles of Incorporation, our By-Laws and Virginia Law

Various provisions contained in our amended and restated articles of incorporation, our amended and restated by-laws and Virginia law could delay or
discourage some transactions involving an actual or potential change in control of Kraft Foods or its management and may limit the ability of Kraft Foods
shareholders to remove current management or approve transactions that our shareholders may deem to be in their best interests. Provisions in our amended and
restated articles of incorporation and our amended and restated by-laws:
 

 
•  authorize our board of directors to establish one or more series or classes of undesignated preferred stock, the terms of which can be determined

by the board of directors at the time of issuance;
 

 •  do not authorize cumulative voting;
 

 
•  provide that only the board of directors and the chairman of the board of directors may call a special meeting of the shareholders, except that the

board of directors must call a special meeting upon the request from at least 20% of the combined voting power of the outstanding shares of all
classes of our capital stock;

 

 
•  provide an advanced written notice procedure with respect to shareholder proposals and shareholder nomination of candidates for election as

directors; and
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•  allow our directors, and not our shareholders, to fill any vacancies on our board of directors, including vacancies resulting from a board of

directors resolution to increase the number of directors.

In addition, Virginia law contains provisions governing material acquisition transactions (“affiliated transactions”) between Kraft Foods and any holder
of more than 10% of any class of its outstanding voting shares (an “interested shareholder”). In general, these provisions prohibit a Virginia corporation from
engaging in an affiliated transaction with an interested shareholder for a period of three years following the date such person became an interested shareholder,
unless (1) a majority of the disinterested directors and the holders of at least two-thirds of the remaining voting shares approved the affiliated transaction or
(2) before the date that the person became an interested shareholder, the board of directors approved the transaction that resulted in the person becoming an
interested shareholder. After three years, any such transaction must be at a “fair price,” as statutorily defined, or must be approved by the holders of at least two-
thirds of the voting shares, other than those beneficially owned by the interested shareholder. Affiliated transactions subject to this approval requirement include
mergers, share exchanges, material dispositions of corporate assets not in the ordinary course of business, the sale of shares of the corporation or any of its
subsidiaries to an interested shareholder having an aggregate fair market value of greater than 5% of the aggregate fair market value of the corporation’s
outstanding shares, any dissolution of Kraft Foods proposed by or on behalf of an interested shareholder or any reclassification, including reverse stock splits,
recapitalization or merger of Kraft Foods with its subsidiaries, that increases the percentage of voting shares beneficially owned by an interested shareholder by
more than 5%.

The shareholders of a Virginia corporation may adopt an amendment to the corporation’s articles of incorporation or by-laws opting out of the
provisions of Virginia law governing affiliated transactions. Neither our amended and restated articles of incorporation nor our amended and restated by-laws
contain a provision opting out of the provisions of Virginia law governing affiliated transactions.

Virginia law also contains provisions relating to “control share acquisitions,” which are transactions causing the voting strength of any person acquiring
beneficial ownership of shares of a Virginia public corporation to meet or exceed certain threshold percentages (20%, 33 1/3% or 50%) of the total votes entitled
to be cast for the election of directors. Shares acquired in a control share acquisition have no voting rights unless (1) the voting rights are granted by a majority
vote of all outstanding shares other than those held by the acquiring person or any officer or employee director of the corporation or (2) the articles of
incorporation or by-laws of the corporation provide that these Virginia law provisions do not apply to acquisitions of its shares. The acquiring person may require
that a special meeting of the shareholders be held to consider the grant of voting rights to the shares acquired in the control share acquisition.

As permitted by Virginia law, Kraft Foods has adopted by-laws opting out of the Virginia anti-takeover law regulating control share acquisitions.

Transfer Agent

The transfer agent and registrar for our common stock is Wells Fargo Bank, N.A.
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DESCRIPTION OF OTHER SECURITIES

We will set forth in the applicable prospectus supplement a description of any preferred stock, warrants, depositary shares, purchase contracts,
guarantees or units issued by Kraft Foods that may be offered pursuant to this prospectus.
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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.

In addition, to the extent this prospectus is used by any selling security holder to resell any common stock or debt securities, information with respect to
the selling security holder and the plan of distribution will be contained in a supplement to this prospectus, in a post-effective amendment or in filings we make
with the SEC under the Exchange Act that are incorporated by reference.
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EXPERTS

Kraft Foods’ financial statements, financial statement schedule and management’s assessment of the effectiveness of internal control over financial
reporting (which is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual
Report on Form 10-K for the year ended December 31, 2010 have been so incorporated in reliance on the reports, which contain an explanatory paragraph on the
effectiveness of internal control over financial reporting due to the exclusion of certain elements of the internal control over financial reporting of the Cadbury
business Kraft Foods acquired as of December 31, 2010, of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.
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VALIDITY OF THE SECURITIES

Gibson, Dunn & Crutcher LLP, New York, New York, will pass upon the validity of the debt securities, warrants, depository shares, purchase contracts,
guarantees and units, and Hunton & Williams LLP, Richmond, Virginia, will pass upon the validity of the shares of common and preferred stock.
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PART II – INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated expenses, other than underwriting discounts and commissions, to be paid by Kraft Foods in connection with
the offering of the securities registered hereby. The assumed amount has been used to demonstrate the expenses of an offering and does not represent an estimate
of the amount of securities that may be registered or distributed because such amount is unknown at this time. All amounts shown are estimates, except the
registration fee.
 

 Item  Amount
 SEC registration fee  (1)
 Printing expenses  (2)
 Legal fees and expenses  (2)
 Accounting fees and expenses  (2)
 Trustee fees and expenses  (2)
 Miscellaneous expenses  (2)

 Total  (2)
 
(1) In accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, we are deferring payment of all of the registration fee for the securities

offered by this registration statement.
 
(2) An estimate of the aggregate amount of these expenses will be reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Kraft Foods is a Virginia corporation. The Virginia Stock Corporation Act (the “VSCA”) permits indemnification of a corporation’s directors and
officers in a variety of circumstances, which may include indemnification for liabilities under the Securities Act of 1933, as amended. Sections 13.1-697 and
13.1-702 of the VSCA generally authorize a Virginia corporation to indemnify its directors and officers in civil or criminal actions if they acted in good faith and
believed their conduct to be in the best interests of the corporation and, in the case of criminal actions, had no reasonable cause to believe that the conduct was
unlawful. Additionally, Section 13.1-704 of the VSCA provides that a Virginia corporation has the power to make any further indemnity to any director or officer,
including under its articles of incorporation or any by-law or shareholder resolution, except an indemnity against their willful misconduct or a knowing violation
of the criminal law. Kraft Foods’ amended and restated articles of incorporation require Kraft Foods to indemnify its directors, officers and other eligible persons
to the full extent permitted by the VSCA.

Kraft Foods’ amended and restated articles of incorporation also provide that, to the full extent that the VSCA permits the limitation or elimination of
the liability of directors, officers and other eligible persons, no director, officer or such eligible person of Kraft Foods shall be liable to Kraft Foods or its
shareholders for monetary damages arising out of any transaction, occurrence or course of conduct. Section 13.1-692.1 of the VSCA permits the elimination of
liability of directors and officers in any proceeding brought by or in the right of a corporation or brought by or on behalf of shareholders of a corporation, except
for liability resulting from such persons having engaged in willful misconduct or a knowing violation of the criminal law or any federal or state securities law,
including, without limitation, any unlawful insider trading or manipulation of the market for any security. Sections 13.1-692.1 and 13.1-696 to -704 of the VSCA
are hereby incorporated by reference herein.

Kraft Foods has entered into indemnification agreements with each of its directors pursuant to which Kraft Foods agrees to indemnify, including
advancing expenses to, each of them against any liabilities that he or she may incur as a result of his or her service as a Kraft Foods director (and in the case of
Irene B. Rosenfeld, Kraft Foods’ Chairman and Chief Executive Officer, also as an officer) to the fullest extent permitted by Virginia law and Kraft Foods’
articles of incorporation. Kraft Foods carries insurance on behalf of directors, officers, employees or agents that may cover liabilities under the Securities Act.
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Item 16. Exhibits.

A list of exhibits filed herewith or incorporated by reference is contained in the Exhibit Index which is incorporated herein by reference.

Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a)
of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus
is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B,
for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the
registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with
a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Northfield, State of Illinois, on the 28th day of February, 2011.
 

KRAFT FOODS INC.

By:  /s/ Timothy R. McLevish
 Name:  Timothy R. McLevish

 

Title:
 

Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears immediately below constitutes and appoints Irene B. Rosenfeld,
Marc S. Firestone, Timothy R. McLevish, Carol J. Ward and Mark S. Magnesen, and any one or more of them, his or her true and lawful attorney-in-fact and
agent, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same with all exhibits thereto and other documents in
connection therewith with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to
do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.
 

Signature   Title  Date

 /s/ Irene B. Rosenfeld    Director, Chairman and Chief Executive Officer  February 28, 2011

 (Irene B. Rosenfeld)     

 /s/ Timothy R. McLevish    Executive Vice President and Chief Financial Officer  February 28, 2011

 (Timothy R. McLevish)     

 /s/ Kim Harris Jones    Senior Vice President and Corporate Controller  February 28, 2011

 (Kim Harris Jones)     

 /s/ Ajaypal S. Banga    Director  February 28, 2011

 (Ajaypal S. Banga)     
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Signature   Title  Date

 /s/ Myra M. Hart    Director  February 28, 2011

 (Myra M. Hart)     

 /s/ Lois D. Juliber    Director  February 28, 2011

 (Lois D. Juliber)     

 /s/ Mark D. Ketchum    Director  February 28, 2011

 (Mark D. Ketchum)     

 /s/ Richard A. Lerner, M.D.    Director  February 28, 2011

 (Richard A. Lerner, M.D.)     

 /s/ Mackey J. McDonald    Director  February 28, 2011

 (Mackey J. McDonald)     

 /s/ John C. Pope    Director  February 28, 2011

 (John C. Pope)     

 /s/ Fredric G. Reynolds    Director  February 28, 2011

 (Fredric G. Reynolds)     

 /s/ Jean-Francois M.L. van Boxmeer    Director  February 28, 2011

 (Jean-Francois M.L. van Boxmeer)     

 /s/ Deborah C. Wright    Director  February 28, 2011

 (Deborah C. Wright)     

 /s/ Frank G. Zarb    Director  February 28, 2011

 (Frank G. Zarb)     
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Exhibit 1.1

KRAFT FOODS INC.

DEBT SECURITIES

February 28, 2011

AMENDED AND RESTATED UNDERWRITING AGREEMENT

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

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

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

(a)        The Company has filed with the Securities and Exchange Commission (the “Commission”), pursuant to the
Securities Act of 1933, as amended (the “Act”) and the rules and regulations of the Commission (the “Rules and Regulations”), an
“automatic shelf registration statement” as defined under Rule 405 under the Act on Form S-3 (File No.             ) in respect of the
Registered Securities not earlier than three years prior to the date of the



applicable Terms Agreement; such registration statement, and any post-effective amendment thereto became effective on filing; and
no stop order suspending the effectiveness of such registration statement or any part thereof has been issued and no proceeding for
that purpose has been initiated or threatened by the Commission, and no notice of objection by the Commission to the use of such
registration statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act has been received by the
Company. Such registration statement, as amended at the time such registration statement or part thereof became effective and at
the time of any Terms Agreement referred to in Section 3, in the form then filed with the Commission, including any documents
incorporated by reference therein and any prospectus or prospectus supplement deemed or retroactively deemed to be a part thereof
that has not been superseded or modified, is or are hereinafter referred to as the “Registration Statement.” For purposes of the
definition of “Registration Statement,” information contained in a form of prospectus or prospectus supplement that is deemed
retroactively to be a part of the Registration Statement pursuant to Rule 430B shall be considered to be included in the Registration
Statement as of the time specified in Rule 430B. The base prospectus filed as part of the Registration Statement, in the form in
which it has most recently been filed with the Commission on or prior to the date of the applicable Terms Agreement is hereinafter
referred to as the “Base Prospectus.” “Preliminary Prospectus” means any preliminary prospectus included in the Registration
Statement; the Preliminary Prospectus relating to the Securities that was included in the Registration Statement immediately prior
to the Applicable Time (as defined below) is hereinafter called the “Pricing Prospectus”; and the final prospectus, in the form first
filed pursuant to Rule 424(b) under the Act, including the Base Prospectus, is hereinafter called the “Prospectus.” “Issuer Free
Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 under the Act. Any reference herein to the
Registration Statement, Prospectus, Pricing Prospectus or Preliminary Prospectus shall be deemed to include all documents
incorporated therein by reference pursuant to the requirements of Item 12 of Form S-3 under the Act which have been filed
pursuant to the Securities Exchange Act of 1934, as amended prior to the execution of the applicable Terms Agreement (the
“Exchange Act”).

No order preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing Prospectus has been
issued by the Commission, and on the effective date of the registration statement or statements relating to the Registered Securities,
such registration statement or statements conformed, and any further amendments or supplements to the Registration Statement will
conform, in all material respects to the requirements of the Act, the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act”) and the Rules and Regulations and did not, and will not as of the applicable effective date as to each part of the Registration
Statement, include any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein not misleading, and on the date of each Terms Agreement, on the date when filed and on
each Closing Date, each as referred to in Section 3, the Registration Statement, the Pricing Disclosure Package (as defined below)
and each electronic roadshow used by the Company when taken together as a whole with the Pricing Disclosure Package and the
Prospectus, and any further amendments or supplements thereto, will conform in all material respects to the requirements of the
Act, the Trust Indenture Act and the Rules and Regulations, and neither the Registration Statement nor the Prospectus will include
any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the
statements therein not misleading, except that the foregoing does not apply to (i) that part of the Registration Statement
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which constitutes the Statement of Eligibility and Qualification (Form T-1) under the Trust Indenture Act of the Trustee and
(ii) statements in or omissions from any of such documents in reliance upon and in conformity with Underwriter Information (as
hereinafter defined).

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

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

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

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

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

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

(i)         Except as would not individually or in the aggregate have a Material Adverse Effect, the Company and its
Significant Subsidiaries have good and marketable title to all real properties and all other properties and assets owned by them, in
each case free from liens, encumbrances and defects and the Company and its Significant Subsidiaries hold any leased real or
personal property under valid and enforceable leases with no exceptions; and the Company and the Significant Subsidiaries own or
lease all such properties as are necessary to the conduct of their operations as presently conducted.
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(j)        The Company and its Significant Subsidiaries possess adequate certificates, authorities or permits issued by
appropriate governmental agencies or bodies necessary to conduct the business now operated by them and have not received any
notice of proceedings relating to the revocation or modification of any such certificate, authority or permit that, if determined
adversely to the Company or any of its Significant Subsidiaries, would reasonably be expected to individually or in the aggregate
have a Material Adverse Effect.

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

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

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

(n)        There are no pending actions, suits or proceedings against or affecting the Company, any of its subsidiaries
or any of their respective properties that individually or in the aggregate the Company reasonably expects to have a Material
Adverse Effect, or would materially and adversely affect the ability of the Company to perform its obligations under the Indenture
or the Terms Agreement (including the provisions of this Agreement), or which are otherwise material in the context of the sale of
the Offered Securities; and, to the Company’s knowledge, no such actions, suits or proceedings are threatened or contemplated.

(o)        The financial statements included in the Registration Statement, the Pricing Prospectus and the Prospectus
present fairly, in all material respects, the combined or consolidated financial position of the Company and its subsidiaries as of the
dates shown and their results of operations and cash flows for the periods shown and all such financial statements have been
prepared in conformity with the generally accepted accounting principles in the
 

5



United States applied on a consistent basis during the periods involved (except for changes required by changes in such accounting
principles) and comply as to form with the applicable accounting requirements of the Act; any schedules included in the
Registration Statement present fairly, in all material respects, the information required to be stated therein; the summary and
selected financial data included in the Registration Statement, the Pricing Prospectus and the Prospectus, if any, present fairly, in all
material respects, on the basis stated in the Registration Statement, the Pricing Prospectus and the Prospectus, the information
shown therein; and with respect to any pro forma financial statements included in the Registration Statement, the Pricing
Prospectus and the Prospectus, such pro forma financial statements comply as to form in all material respects with Regulation S-X
under the Act, and the assumptions used in preparing such pro forma financial statements provide a reasonable basis for presenting
the significant effects directly attributable to the transactions or events described therein, the related pro forma adjustments give
appropriate effect to those assumptions, and the pro forma columns therein reflect the proper application of those adjustments to the
corresponding historical financial statement amounts.

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

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

(r)        The Company maintains a system of internal control over financial reporting (as such term is defined in
Rule 13a-15(f) under the Exchange Act) that complies with the requirements of the Exchange Act and has been designed by the
Company’s principal executive officer and principal financial officer, or under their supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. The Company has carried out evaluations of the effectiveness of its internal control over
financial reporting as required by Rule 13a-15 under the Exchange Act and as of date of the latest audited financial statements
included or incorporated by reference in the Pricing Prospectus or the Prospectus such internal control over financial reporting is
effective, and the Company is not aware of any material weaknesses in its internal control over financial reporting.

(s)       Except as disclosed in the Pricing Prospectus and the Prospectus, since the date of the latest audited financial
statements included or incorporated by reference in the Pricing Prospectus and the Prospectus, there has been no change in the
Company’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, the
Company’s internal control over financial reporting.
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(t)        The Company maintains disclosure controls and procedures (as such term is defined in Rule 13a-15(e) under
the Exchange Act) that comply with the requirements of the Exchange Act; such disclosure controls and procedures have been
designed to ensure that material information relating to the Company and its subsidiaries is made known to the Company’s
principal executive officer and principal financial officer by others within those entities; such disclosure controls and procedures
are effective as of the date of the latest unaudited financial statements included or incorporated by reference in the Pricing
Prospectus and the Prospectus; and since such date, there has been no change to the Company’s disclosure controls and procedures
that has materially affected, or is reasonably likely to materially affect, the Company’s disclosure controls and procedures.

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

(v)       (A)(i) At the time of filing the Registration Statement, (ii) at the time of the most recent amendment thereto
for the purposes of complying with Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment,
incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus) and (iii) at the time the
Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) under the Act) made any offer
relating to the Offered Securities in reliance on the exemption of Rule 163 under the Act, the Company was a “well-known
seasoned issuer” as defined in Rule 405 under the Act; and (B) at the earliest time after the filing of the Registration Statement that
the Company or another offering participant made a bona fide offer (within the meaning of Rule 164(h)(2) under the Act) of the
Registered Securities, the Company was not an “ineligible issuer” as defined under Rule 405 under the Act.

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

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

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

3.        Purchase and Offering of Offered Securities. The obligation of the Underwriters to purchase the Offered Securities
will be evidenced by an agreement or exchange of other written communications (the “Terms Agreement”) at the time the
Company determines to sell the Offered Securities. The Terms Agreement will incorporate by reference the provisions of this
Agreement, except as otherwise provided therein, and will specify the firm or firms which will be Underwriters, the names of any
Representatives, the principal amount of Offered Debt Securities to be purchased by each Underwriter, the purchase price to be
paid by the Underwriters and the terms of the Offered Securities not already specified in the Indenture, including, but not limited to,
interest rate, maturity, any redemption provisions, any conversion provisions, and any sinking fund requirements. Unless otherwise
specified in the Terms Agreement or unless otherwise agreed to by the Underwriter or Underwriters designated in the applicable
Terms Agreement as the lead Underwriter or Underwriters (the “Lead Underwriter”) and the Company, payment of the purchase
price for, and delivery of, any Offered Securities to be purchased by the Underwriters shall be made at the office of Simpson
Thacher & Bartlett LLP, 425 Lexington Avenue, New York, New York 10017, no later than 12:00 noon New York City time, on the
third business day following the date of the applicable Terms Agreement (unless the Offered Securities are priced after 4:30 p.m.
New York City time, in which case such payment and delivery will be made no later than 12:00 noon New York City time, on the
fourth business day following the date of the applicable Terms Agreement), each such time and date for payment and delivery
being referred to herein and in the Terms Agreement as the “Closing Date.” For purposes of Rule 15c6-1 under the Securities
Exchange Act of 1934, the Closing Date (if later than the otherwise applicable settlement date) shall be the date for payment of
funds and delivery of securities for all the Offered Securities sold pursuant to the offering. The obligations of the Underwriters to
purchase the Offered Securities will be several and not joint. It is understood that the Underwriters propose to offer the Offered
Securities for sale as set forth in the Pricing Prospectus and the Prospectus.
 

8



If the Terms Agreement specifies “Book-Entry Only” settlement or otherwise states that the provisions of this paragraph
shall apply, the Company will deliver against payment of the purchase price, the Offered Securities in the form of one or more
permanent global securities in definitive form (the “Global Securities”) deposited with the Trustee as custodian for The Depository
Trust Company (“DTC”) and registered in the name of Cede & Co., as nominee for DTC. Interests in any permanent global
securities will be held only in book-entry form through DTC, except in the limited circumstances described in the Prospectus.
Payment for the Offered Securities shall be made by the Underwriters in Federal (same day) funds by wire transfer to an account
previously designated by the Company to the Lead Underwriter, in each case drawn to the order of the Company at the place of
payment specified in the Terms Agreement on the Closing Date, against delivery to the Trustee as custodian for DTC of the Global
Securities representing all of the Offered Securities.

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

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

(b)        The Company will advise the Representatives promptly of any proposal to amend or supplement the
Registration Statement, Preliminary Prospectus or the Prospectus and will afford the Representatives a reasonable opportunity to
comment on any such proposed amendment or supplement; the Company will not undertake any such proposed amendment or
supplement if the Representatives reasonably object in writing thereto; and the Company will also advise the Representatives
promptly of the filing of any such amendment or supplement and of the institution by the Commission of any stop order
proceedings in respect of the Registration Statement or of any part thereof or of any order preventing or suspending the use of any
Preliminary Prospectus or other Prospectus in respect of the Offered Securities or of any notice of objection of the Commission to
the use of the Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act, and will
use its reasonable best efforts to prevent the issuance of any such stop order or of any order preventing or suspending the use of any
preliminary or other Prospectus and to obtain as soon as possible its lifting, if issued; and in the event of any such issuance of a
notice of objection, will use its reasonable best efforts to take such steps including, without limitation, amending the Registration
Statement or filing a new registration statement, at its own expense, as may be necessary to permit offers and sales of the Offered
Securities by the Underwriters (references herein to the Registration Statement shall include any such amendment or new
registration statement).
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(c)        If, at any time when a prospectus relating to the Offered Securities (or in lieu thereof, the notice referred to in
Rule 173(a) under the Act) is required to be delivered under the Act in connection with sales by any Underwriter or dealer, any
event occurs as a result of which the Prospectus as then amended or supplemented would include an untrue statement of a material
fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading, or if it is necessary at any time to amend the Prospectus to comply with the Act, the Company promptly
will notify the Representatives of such event and will promptly prepare and file with the Commission, at its own expense, an
amendment or supplement which will correct such statement or omission or an amendment which will effect such compliance.

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

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

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

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

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

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

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

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

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

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

(l)        The Company has complied and will comply with the requirements of Rule 433 under the Act applicable to
any Issuer Free Writing Prospectus, including timely filing with the Commission or retention where required and legending.
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(m)        The Company agrees that if at any time following the issuance of an Issuer Free Writing Prospectus any
event occurred or occurs as a result of which such Issuer Free Writing Prospectus would conflict with the information in the
Registration Statement, the Pricing Prospectus or the Prospectus or would include any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in the light of the circumstances then prevailing, not
misleading, the Company will give prompt notice thereof to the Representatives and, if requested by the Representatives, will
prepare and furnish without charge to each Underwriter an Issuer Free Writing Prospectus or other document which will correct
such conflict, statement or omission; provided, however, that this representation and warranty shall not apply to any statements or
omissions in an Issuer Free Writing Prospectus made in reliance upon and in conformity with Underwriter Information.

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

(o)        If by the third anniversary (the “Renewal Deadline”) of the initial effective date of the Registration
Statement, any of the Offered Securities remain unsold by the Underwriters, the Company will file, if it has not already done so and
is eligible to do so, a new automatic shelf registration statement relating to the Offered Securities, in a form reasonably satisfactory
to the Lead Underwriter. If at the Renewal Deadline, the Company is no longer eligible to file an automatic shelf registration
statement, the Company will, if it has not already done so, file a new shelf registration statement relating to the Offered Securities,
in a form reasonably satisfactory to the Lead Underwriter and will use its best efforts to cause such registration statement to be
declared effective within 180 days after the Renewal Deadline. The Company will take all other action necessary or appropriate to
permit the public offering and sale of the Offered Securities to continue as contemplated in the expired registration statement
relating to the Securities. References herein to the Registration Statement shall include such new automatic shelf registration
statement or such new shelf registration statement, as the case may be.

(p)        If required by Rule 430B(h) under the Act, to prepare a form of prospectus in a form reasonably approved by
you and to file such form of prospectus pursuant to Rule 424(b) under the Act not later than may be required by Rule 424(b) under
the Act; and to make no further amendment or supplement to such form of prospectus which shall be reasonably disapproved by
you promptly after reasonable notice thereof.

(q)        To pay the required Commission filing fees relating to the Offered Securities within the time required by
Rule 456(b)(1) under the Act without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) under
the Act.

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

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

(b)        The Prospectus shall have been filed with the Commission in accordance with the Rules and Regulations and
Section 4(a) of this Agreement. The final term sheet contemplated by Section 4 hereof, and any other material required to be filed
by the Company pursuant to Rule 433(d) under the Act shall have been filed with the Commission within the applicable time
periods prescribed for such filings by Rule 433. No stop order suspending the effectiveness of the Registration Statement or of any
part thereof shall have been issued and no proceedings for that purpose shall have been instituted or, to the knowledge of the
Company or any Underwriter, shall be contemplated by the Commission and no notice of objection of the Commission to the use of
the Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act shall have been
received; and no stop order suspending or preventing the use of any Prospectus or any Issuer Free Writing Prospectus shall have
been initiated or threatened by the Commission.

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

(d)        The Representatives shall have received an opinion, dated the Closing Date, from one or more law firms
acting as counsel for the Company, including local counsel and attorneys employed by the Company or its subsidiaries, which is
reasonably acceptable in form and substance to the Underwriters. Such counsel may rely as to certain matters of fact, to the extent
they deem proper and so long as acceptable in the reasonable opinion the Representatives, on certificates of responsible officers of
the Company and public officials.

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

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

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

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

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

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

(c)        Promptly after receipt by an indemnified party under this Section of notice of the commencement of any
action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under subsection (a)
or (b) above, notify the indemnifying party of the commencement thereof; but the omission so to notify the indemnifying party will
not relieve it from any liability which it may have to any indemnified party otherwise than under subsection (a) or (b) above. In
case any such action is brought against any indemnified party and it notifies the indemnifying party of the commencement thereof,
the indemnifying party will be entitled to participate therein and, to the extent that it may wish, jointly with any other indemnifying
party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified party (who shall not, except
with the consent of the indemnified party, be counsel to the indemnifying party), and after notice from the indemnifying party to
such indemnified party of its election so to assume the defense thereof, the indemnifying party will not be liable to such
indemnified party under this Section for any legal or other expenses subsequently incurred by such indemnified party in connection
with the defense thereof other than reasonable costs of investigation. In no event shall the indemnifying party be liable for the fees
and expenses of more than one counsel and local counsel at any time for any indemnified party in connection with any one action
or separate but substantially similar or related actions arising in the same jurisdiction out of the same general allegations or
circumstances. No indemnifying party shall (i) without the prior written consent of the indemnified party, settle, compromise or
consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential parties to
such claim or action) unless such settlement, compromise or consent (A) includes an unconditional release of each indemnified
party from all liability arising out of such claim, action, suit or proceeding and (B) does not include a statement as to, or an
admission of, fault, culpability or a failure to act by or on behalf of an indemnified party, or (ii) be liable for any settlement of any
such action effected without its written consent (which consent shall not be unreasonably withheld), but if settled with its written
consent or if there be a final judgment for the plaintiff in any such action, the indemnifying party agrees to indemnify and hold
harmless any indemnified party from and against any loss or liability by reason of such settlement or judgment in accordance with
the provisions of this Section 6.
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(d)        If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an
indemnified party under subsection (a) or (b) above, then each indemnifying party shall contribute to the amount paid or payable by
such indemnified party as a result of the losses, claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such
proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters on the
other from the offering of the Offered Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable
law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative
fault of the Company on the one hand and the Underwriters on the other in connection with the statements or omissions which
resulted in such losses, claims, damages or liabilities as well as any other relevant equitable considerations. The relative benefits
received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the same proportion as the
total net proceeds from the offering (before deducting expenses) received by the Company bear to the total underwriting discounts
and commissions received by the Underwriters. The relative fault shall be determined by reference to, among other things, whether
the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company, on the one hand, or the Underwriters, on the other hand, and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such untrue statement or omission. The amount paid by an
indemnified party as a result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection (d) shall
be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or
defending any action or claim which is the subject of this subsection (d). Notwithstanding the provisions of this subsection (d), no
Underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the Offered
Securities underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which
such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged
omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this
subsection (d) to contribute are several in proportion to their respective underwriting obligations and not joint.

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

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

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

9.        Absence of Fiduciary Relationship. The Company acknowledges and agrees that (i) the purchase and sale of the
Offered Securities pursuant to this Agreement and the Terms Agreement is an arm’s length commercial transaction between the
Company, on the one hand, and the several Underwriters, on the other, (ii) in connection therewith and with the process leading to
such transaction each Underwriter is acting solely as a principal and not the agent or fiduciary of the Company, (iii) no Underwriter
has assumed an advisory or fiduciary responsibility in favor of the Company with respect to the offering contemplated hereby or
the process leading thereto (irrespective of whether such Underwriter has advised or is currently advising the Company on other
matters) or any other obligation to the Company except the obligations expressly set forth in this Agreement and (iv) the Company
has consulted its own legal and financial advisors to the extent it deemed appropriate. The Company agrees that it will not claim
that the Underwriters, or any of them, has rendered advisory services of any nature or respect, or owes a fiduciary or similar duty to
the Company, in connection with such transaction or the process leading thereto.
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10.      Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed, delivered,
telecopied or transmitted by any other standard form of telecommunication and confirmed to the Representatives at their address
set forth in the Terms Agreement, or, if sent to the Company, will be mailed, delivered, telecopied or transmitted by any other
standard form of telecommunication and confirmed to it at Three Lakes Drive, Northfield, Illinois 60093, facsimile: (847) 646-
2950, Attention: Vice President and Corporate Secretary.

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

12.      Representation of Underwriters. The Representatives will act for the several Underwriters in connection with the
financing described in the Terms Agreement, and any action under such Terms Agreement (including the provisions of this
Agreement) taken by the Representatives jointly or by the Lead Underwriter will be binding upon all the Underwriters.

13.      Counterparts. The Terms Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original, but all such counterparts shall together constitute one and the same Agreement.

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

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

DEBT SECURITIES

TERMS AGREEMENT

                         , 20    

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

Dear Sirs:

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

OFFERED DEBT SECURITIES
 
TITLE:

  

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

PRINCIPAL AMOUNT:   $                      .

INTEREST:

  

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

MATURITY:   ____________________, 20___.

CURRENCY OF DENOMINATION:   

CURRENCY OF PAYMENT:   

FORM AND DENOMINATION:   

OVERSEAS PAYMENT AGENTS:   

OPTIONAL REDEMPTION:   

CONVERSION PROVISIONS:   
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SINKING FUND:   

LISTING:   [None.] [                                     Stock Exchange.]

PURCHASE PRICE:
  

        % of principal amount, plus accrued interest[, if any,] from
                                    , 20    .

EXPECTED REOFFERING PRICE:
  

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

OTHER MATTERS
 
CLOSING:

  

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

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

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

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

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

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

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

Very truly yours,

KRAFT FOODS INC.

By   
   [Insert title]

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

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

[Insert name of Representative]
 

By   
   [Insert title]

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

[Insert name of Representative]  

 

  ,

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

By [Insert name of Representative]  
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SCHEDULE A
 

Underwriter  

Principal Amount of
  Offered Debt Securities  

   $  
    
    
    
    
    
    
    
    
     

Total    $                       
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SCHEDULE B
 
(a) Issuer Free Writing Prospectuses not included in the Pricing Disclosure Package: None
 
(b) Additional Documents Incorporated by Reference: None
 
(c) Final Term Sheet, attached as Schedule C hereto
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SCHEDULE C

Filed Pursuant to Rule 433
Registration No. 333-            

—, 20[        ]

PRICING TERM SHEETS

—% Notes due                                     
 
Issuer:   

Offering Format:   

Security:   —% Notes due                                     

Size:   $—

Maturity Date:   —, ______

Coupon:   —%

Interest Payment Dates:   — and —, commencing —,

Price to Public:   —%

Benchmark Treasury:   —

Benchmark Treasury Yield:   —%

Spread to Benchmark Treasury:   + — bp

Yield:   —%

Make-Whole Call:   —

Expected Settlement Date:   —,

CUSIP:   —

Anticipated Ratings:

  

[— by Moody’s Investors Service, Inc.]
[— by Standard & Poor’s Ratings Services]
[— by Fitch Ratings]

Joint Book-Running Managers:   

Co-Managers:   
 

25



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

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

You may get these documents for free by visiting EDGAR on the SEC Web site at www.sec.gov. Alternatively, the issuer, any
underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by calling
[                                ] toll free at [              ] or [                                ].
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Exhibit 5.1

    

HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA, EAST TOWER
951 EAST BYRD STREET
RICHMOND, VIRGINIA 23219-4074

    

 
TEL 804 • 788 • 8200
FAX 804 • 788 • 8218

    

 
FILE NO: 59109.9

February 28, 2011

 
Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093-2753

Kraft Foods Inc.
Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special Virginia counsel for Kraft Foods Inc., a Virginia corporation (the “Company”), in connection with
the registration of an indeterminate amount of debt securities, shares of the Company’s Class A common stock, without par value
(the “Common Stock”), shares of the Company’s preferred stock, without par value (the “Preferred Stock”), warrants, depositary
shares, purchase contracts, guarantees and units (collectively, the “Securities”), as set forth in the Registration Statement on Form
S-3 (the “Registration Statement”) filed by the Company on the date hereof with the Securities and Exchange Commission (the
“Commission”) pursuant to the Securities Act of 1933, as amended (the “Securities Act”). The Securities are to be issued in one or
more series and will be offered on a continuous or delayed basis pursuant to Rule 415 of the Securities Act, from time to time as set
forth in the Registration Statement, the prospectus contained therein (the “Prospectus”) and any amendments or supplements
thereto.

This opinion is being furnished in accordance with the requirements of Item 16 of Form S-3 and Item 601(b)(5)(i) of
Regulation S-K.

In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of
such corporate records, certificates of corporate officers and public officials and such other documents as we have deemed
necessary for the purposes of rendering this opinion, including, among other things, (i) the Articles of Incorporation and Bylaws of
the Company, each as amended through the date hereof, (ii) the Registration Statement and (iii) a certificate issued by the State
Corporation Commission of the
 



Kraft Foods Inc.
February 28, 2011
Page 2
 
Commonwealth of Virginia on February 23, 2011, and confirmed on the date hereof, to the effect that the Company is existing
under the laws of the Commonwealth of Virginia and in good standing.

For purposes of the opinions expressed below, we have assumed (i) the authenticity of all documents submitted to us as
originals, (ii) the conformity to the originals of all documents submitted as certified, photostatic or electronic copies and the
authenticity of the originals thereof, (iii) the genuineness of signatures not witnessed by us and (iv) the due authorization, execution
and delivery of all documents by all parties and the validity, binding effect and enforceability thereof on such parties (other than the
authorization, execution and delivery of documents by the Company and the validity, binding effect and enforceability thereof upon
the Company). As to questions of fact material to this opinion, we have relied upon the accuracy of the certificates and other
comparable documents of officers and representatives of the Company, upon statements made to us in discussions with the
Company’s management and upon certificates of public officials. Except as otherwise expressly indicated, we have not undertaken
any independent investigation of factual matters.

We do not purport to express an opinion on any laws other than those of the Commonwealth of Virginia.

Based upon the foregoing, and subject to the assumptions, qualifications and limitations stated herein, we are of the opinion
that:

1.        The Company has been duly incorporated and is validly existing and in good standing under the laws of the
Commonwealth of Virginia.

2.        With respect to any Common Stock, when (a) the Board of Directors of the Company or a duly constituted and
acting committee thereof (such Board of Directors or committee being hereinafter referred to as the “Board”) has taken all
necessary corporate action to authorize and approve the issuance of the Common Stock and (b) the Common Stock has been
duly issued by the Company and delivered to and paid for by the purchasers thereof in accordance with the definitive
purchase, underwriting or similar agreement approved by the Board, such Common Stock will be validly issued, fully paid
and nonassessable.

3.        With respect to any Preferred Stock, when (a) the Board has taken all necessary corporate action to authorize
and approve the issuance of any series of Preferred Stock, (b) articles of amendment for the particular series of Preferred



Kraft Foods Inc.
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Stock have been filed with the State Corporation Commission of the Commonwealth of Virginia (the “SCC”) and the SCC
has issued a certificate of amendment with respect thereto and (c) the series of Preferred Stock has been duly issued by the
Company and delivered to and paid for by the purchasers thereof in accordance with the definitive purchase, underwriting or
similar agreement approved by the Board, such Preferred Stock will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement and to the
reference to our firm under the heading “Validity of the Securities” in the Prospectus. In giving this consent, we do not admit that
we are within the category of persons whose consent is required by Section 7 of the Securities Act and the rules and regulations of
the Commission promulgated thereunder.

This opinion letter is rendered as of the date hereof, and we disclaim any obligation to advise you of facts, circumstances,
events or developments that hereafter may be brought to our attention and that may alter, affect or modify the opinion expressed
herein. Our opinion is expressly limited to the matters set forth above and we render no opinion, whether by implication or
otherwise, as to any other matters relating to the Company.
 

Very truly yours,

/s/ Hunton & Williams LLP



Exhibit 5.2

February 28, 2011

Kraft Foods Inc.
Three Lakes Drive
Northfield, Illinois 60093-2753
 
Re: Kraft Foods Inc.

Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to of Kraft Foods Inc., a Virginia corporation (the “Company”), in connection with the preparation and
filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the
“Registration Statement”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration under the
Securities Act and the proposed issuance and sale from time to time pursuant to Rule 415 under the Securities Act, together or
separately and in one or more series (if applicable) of:

(i)        the Company’s unsecured debt securities (the “Debt Securities”);

(ii)       guarantees of debt securities (the “Guarantees”);

(iii)      shares of the Company’s Class A common stock, without par value (the “Common Stock”);

(iv)      shares of the Company’s preferred stock, without par value (the “Preferred Stock”);

(v)      depositary shares each representing a fraction of a share of a particular series of Preferred Stock (the
“Depositary Shares”);

(vi)      contracts for the purchase or sale of Debt Securities, Guarantees, Preferred Stock or Common Stock or other
securities, currencies or commodities (the “Purchase Contracts”);

(vii)     warrants for the purchase of Common Stock, Preferred Stock, Depositary Shares, Debt Securities or
Guarantees (the “Warrants”); and

(viii)    units of the Company comprised of any combination of Common Stock, Preferred Stock, Depositary Shares,
Purchase Contracts, Debt Securities, Guarantees or debt securities of third parties (the “Units”).

The Debt Securities, Guarantees, Depositary Shares, Purchase Contracts, Warrants, and Units are collectively referred to herein as
the “Securities.” The Debt Securities are to be
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issued under an indenture, dated October 17, 2001 entered into between the Company and Deutsche Bank Trust Company
Americas, as successor indenture trustee (the “Base Indenture”).

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our
satisfaction as being true and complete copies of the originals, of the Base Indenture, forms of the Debt Securities and such other
documents, corporate records, certificates of officers of the Company and of public officials and other instruments as we have
deemed necessary or advisable to enable us to render these opinions. In our examination, we have assumed the genuineness of all
signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals
and the conformity to original documents of all documents submitted to us as copies. As to any facts material to these opinions, we
have relied to the extent we deemed appropriate and without independent investigation upon statements and representations of
officers and other representatives of the Company and the Guarantors and others.

We have assumed without independent investigation that:

(i)        at the time any Securities are sold pursuant to the Registration Statement (the “Relevant Time”), the
Registration Statement and any supplements and amendments thereto (including post-effective amendments) will be effective and
will comply with all applicable laws;

(ii)       at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission
describing the Securities offered thereby and all related documentation and will comply with all applicable laws;

(iii)      all Securities will be issued and sold in the manner stated in the Registration Statement and the applicable
prospectus supplement;

(iv)      at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize
each proposed issuance of Securities and any related documentation, and (ii) the execution (in the case of certificated Securities),
delivery and performance of the Securities and any related documentation referred to in paragraphs 1 through 6 below) shall have
been duly completed and shall remain in full force and effect;

(v)       at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary
agreement with respect to any Securities offered or issued will have been duly authorized by all necessary corporate or other action
of the Company and duly executed and delivered by the Company and the other parties thereto.
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Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth
herein, we are of the opinion that:

1.       With respect to any Debt Securities, when:
 

 
a. the terms and conditions of such Debt Securities have been duly established by supplemental indenture or

officers’ certificate in accordance with the terms and conditions of the Base Indenture,
 

 
b. any such supplemental indenture has been duly executed and delivered by the Company and the trustee

(together with the Base Indenture, the “Indenture”), and
 

 
c. such Debt Securities have been executed (in the case of certificated Debt Securities), delivered and

authenticated in accordance with the terms of the applicable Indenture and issued and sold for the
consideration set forth in the applicable definitive purchase, underwriting or similar agreement,

such Debt Securities will be legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their respective terms.

2.       With respect to any Guarantees, when:
 

 
a. a guarantee agreement relating to such Guarantees (“Guarantee Agreement”) has been duly executed and

delivered by the Company and each other party thereto,
 
 b. the terms of the Guarantees have been established in accordance with the Guarantee Agreement, and
 

 
c. the Guarantees have been duly executed and delivered in accordance with the applicable Guarantee

Agreement, and the applicable definitive purchase, underwriting or similar agreement for the consideration
provided for therein,

such Guarantees will be legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their respective terms.

3.       With respect to Depositary Shares, when:
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a. a deposit agreement relating to such Depositary Shares (“Deposit Agreement”) has been duly executed and

delivered by the Company and the depositary appointed by the Company,
 
 b. the terms of the Depositary Shares have been established in accordance with the Deposit Agreement, and
 

 

c. the depositary receipts representing the Depositary Shares have been duly executed and countersigned (in the
case of certificated Depositary Shares), registered and delivered in accordance with the related Deposit
Agreement and the applicable definitive purchase, underwriting or similar agreement for the consideration
provided therein,

the depositary receipts evidencing the Depositary Shares will be legal, valid and binding obligations of the Company,
enforceable against the Company in accordance with their terms.

4.       With respect to any Purchase Contracts, when:
 

 
a. the related purchase contract agreement (“Purchase Contract Agreement”), if any, has been duly executed by

the Company and each other party thereto,
 

 
b. the terms of the Purchase Contracts have been established in accordance with the Purchase Contract

Agreement, if any, or the applicable definitive purchase, underwriting or similar agreement,
 

 

c. the terms of any collateral or security arrangements relating to such Purchase Contracts have been established
and the agreements thereto have been validly executed and delivered by each of the parties thereto and any
collateral has been deposited with the collateral agent, if applicable, in accordance with such arrangements,
and

 

 
d. such Purchase Contracts have been executed (in the case of certificated Purchase Contracts) and delivered in

accordance with the Purchase Contract Agreement, if any, and the applicable definitive purchase,
underwriting or similar agreement for the consideration provided for therein,

such Purchase Contracts will be legal, valid and binding obligations of the Company, enforceable in accordance with
their terms.
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5.       With respect to any Warrants, when:
 

 
a. the warrant agreement relating to such Warrants (the “Warrant Agreement”), if any, has been duly executed

and delivered by the Company and each other party thereto,
 

 
b. the terms of the Warrants have been established in accordance with the Warrant Agreement, if any, and the

applicable definitive purchase, underwriting or similar agreement, and
 

 
c. the Warrants have been duly executed (in the case of certificated Warrants) and delivered in accordance with

the Warrant Agreement, if any, and the applicable definitive purchase, underwriting or similar agreement for
the consideration provided for therein,

such Warrants will be legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms.

6.       With respect to any Units, when:
 

 
a. the unit agreement relating to the Units (the “Unit Agreement”), if any, has been duly executed and delivered

by the Company and each other party thereto,
 

 
b. the terms of the Units have been duly established in accordance with the Unit Agreement, if any, and the

applicable definitive purchase, underwriting or similar agreement, and
 

 
c. the Units have been duly executed (in the case of certificated Units) and delivered in accordance with the

Unit Agreement, if any, and the applicable definitive purchase, underwriting or similar agreement for the
consideration provided for therein,

the Units will be legal, valid and binding obligations of the Company, enforceable against the Company in accordance
with their terms.

The opinions expressed above are subject to the following exceptions, qualifications, limitations and assumptions:

A.      We render no opinion herein as to matters involving the laws of any jurisdiction other than the State of New
York and the United States of America and to the extent relevant for our opinions herein, the New York Business Corporation Law.
This
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opinion is limited to the effect of the current state of the laws of the State of New York and the United States of America and the
New York Business Corporation Law and the facts as they currently exist. We assume no obligation to revise or supplement this
opinion in the event of future changes in such laws or the interpretations thereof or such facts.

B.      The opinions above are each subject to (i) the effect of any bankruptcy, insolvency, reorganization,
moratorium, arrangement or similar laws affecting the rights and remedies of creditors’ generally, including the effect of statutory
or other laws regarding fraudulent transfers or preferential transfers, and (ii) general principles of equity, including concepts of
materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance, injunctive relief or
other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law.

C.      We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of
unknown future rights and (ii) provisions relating to indemnification, exculpation or contribution, to the extent such provisions may
be held unenforceable as contrary to public policy or federal or state securities laws.

D.      To the extent relevant to our opinions in paragraphs 3, 4, 5 and 6 and not covered by our opinion in paragraph
1, we have assumed that any securities, currencies or commodities underlying, comprising or issuable upon exchange, conversion
or exercise of any Depositary Shares, Purchase Contracts, Warrants, or Units are validly issued, fully paid and non-assessable (in
the case of an equity security) or a legal, valid and binding obligation of the issuer thereof, enforceable against such issuer in
accordance with its terms.

E.      To the extent relevant to our opinions in paragraphs 2, 4, 5 and 6, we have assumed that the debt underlying
any Guarantees is a legal, valid and binding obligation of the issuer thereof, enforceable against such issuer in accordance with its
terms.

You have informed us that you intend to issue Securities from time to time on a delayed or continuous basis, and we understand
that prior to issuing any Securities pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and
(ii) you will afford us an opportunity to (x) review the operative documents pursuant to which such Securities are to be issued or
sold (including the applicable offering documents), and (y) file such supplement or amendment to this opinion (if any) as we may
reasonably consider necessary or appropriate.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name
under the caption “Validity of the Securities” in the Registration Statement and the prospectus that forms a part thereof. In giving
these consents, we do not thereby admit that we are within the category of persons whose consent is required
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under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

 
Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 28, 2011, relating to the financial
statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appear in Kraft Foods Inc.’s Annual Report on
Form 10-K for the year ended December 31, 2010. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

PRICEWATERHOUSECOOPERS LLP

Chicago, Illinois

February 28, 2011
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

 
FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A CORPORATION DESIGNATED TO ACT AS
TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)
  

DEUTSCHE BANK TRUST COMPANY AMERICAS
(formerly BANKERS TRUST COMPANY)

(Exact name of trustee as specified in its charter)
 
NEW YORK   13-4941247
(Jurisdiction of Incorporation or
organization if not a U.S. national bank)   

(I.R.S. Employer
Identification no.)

60 WALL STREET
NEW YORK, NEW YORK   10005
(Address of principal
executive offices)   

(Zip Code)

Deutsche Bank Trust Company Americas
Attention: Lynne Malina

Legal Department
60 Wall Street, 37th Floor

New York, New York 10005
(212) 250 – 0677

(Name, address and telephone number of agent for service)
  

KRAFT FOODS INC.
(Issuer)

(Exact name of obligor as specified in its charter)
 

 Virginia    52-2284372

 
(State or other jurisdiction
of incorporation or organization)    

(IRS Employer Identification No.)

Three Lakes Drive
Northfield, Illinois 60093

(Address of principal executive offices)

Debt Securities
(Title of the Indenture securities)



Item   1. General Information.

Furnish the following information as to the trustee.
 

 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address

Federal Reserve Bank (2nd District)   New York, NY
Federal Deposit Insurance Corporation   Washington, D.C.
New York State Banking Department   Albany, NY

 
 (b) Whether it is authorized to exercise corporate trust powers.

Yes.

Item   2. Affiliations with Obligor.

If the obligor is an affiliate of the Trustee, describe each such affiliation.

NONE.
 
Item 3. -15. Not Applicable
 
Item   16. List of Exhibits.
 

Exhibit 1 -

  

Restated Organization Certificate of Bankers Trust Company dated August 6, 1998, Certificate of
Amendment of the Organization Certificate of Bankers Trust Company dated September 25, 1998,
Certificate of Amendment of the Organization Certificate of Bankers Trust Company dated
December 16, 1998, and Certificate of Amendment of the Organization Certificate of Bankers Trust
Company dated February 27, 2002 - Incorporated herein by reference to Exhibit 1 filed with Form T-1
Statement, Registration No. 333-157637-01.

Exhibit 2 -
  

Certificate of Authority to commence business - Incorporated herein by reference to Exhibit 2 filed
with Form T-1 Statement, Registration No. 333-157637-01.

Exhibit 3 -
  

Authorization of the Trustee to exercise corporate trust powers - Incorporated herein by reference to
Exhibit 3 filed with Form T-1 Statement, Registration No. 333-157637-01.

Exhibit 4 -

  

Existing By-Laws of Deutsche Bank Trust Company Americas, as amended on April 15, 2002 business
- Incorporated herein by reference to Exhibit 4 filed with Form T-1 Statement, Registration No. 333-
157637-01.



Exhibit 5 -   Not applicable.

Exhibit 6 -
  

Consent of Bankers Trust Company required by Section 321(b) of the Act. - business - Incorporated
herein by reference to Exhibit 6 filed with Form T-1 Statement, Registration No. 333-157637-01.

Exhibit 7 -
  

The latest report of condition of Deutsche Bank Trust Company Americas dated as of September 30,
2010. Copy attached.

Exhibit 8 -   Not Applicable.

Exhibit 9 -   Not Applicable.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust Company Americas, a corporation
organized and existing under the laws of the State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned,
thereunto duly authorized, all in The City of New York, and State of New York, on this 25th day of February, 2011.
 

DEUTSCHE BANK TRUST COMPANY AMERICAS

         /s/ Carol Ng
 By:      Name: Carol Ng
      Title: Vice President
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NEW YORK    14
City     

NY  10005    
State  Zip Code    

FDIC Certificate Number: 00623     
Printed on 11/4/2010 at 1:00 PM     

Consolidated Report of Condition for Insured Commercial and State-Chartered Savings Banks for September 30, 2010

All schedules are to be reported in thousands of dollars. Unless otherwise indicated, report the amount outstanding as of the last business day of the quarter.

Schedule RC—Balance Sheet
 

Dollar Amounts in Thousands       RCFD    Tril | Bil | Mil | Thou    
ASSETS           
1. 

 

Cash and balances due from depository institutions (from Schedule
RC-A):           

 a.  Noninterest-bearing balances and currency and coin (1)        0081      350,000    1.a   
 b. Interest-bearing balances (2)        0071      14,957,000    1.b   

2.  Securities:           

 a.  Held-to-maturity securities (from Schedule RC-B, column A)        1754      0    2.a   
 b. Available-for-sale securities (from Schedule RC-B, column D)        1773      1,035,000    2.b   

3.  Federal funds sold and securities purchased under agreements to resell:        RCON        
 a.  Federal funds sold in domestic offices        B987       109,000    3.a   
         RCFD         

 b. Securities purchased under agreements to resell (3)        B989       4,706,000    3.b   
4.  Loans and lease financing receivables (from Schedule RC-C):           

 a.  Loans and leases held for sale        5369      0    4.a   
 b. Loans and leases, net of unearned income    B528     13,802,000         4.b   
 c.  LESS: Allowance for loan and lease losses    3123     146,000         4.c   
 d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)        B529      13,656,000    4.d   

5.  Trading assets (from Schedule RC-D)        3545      5,650,000    5   
6.  Premises and fixed assets (including capitalized leases)        2145      45,000    6   
7.  Other real estate owned (from Schedule RC-M)        2150      22,000    7   
8.  Investments in unconsolidated subsidiaries and associated companies        2130      0    8   
9.  Direct and indirect investments in real estate ventures        3656      0    9   
10. Intangible assets:           

 a.  Goodwill        3163      0    10.a  
 b. Other intangible assets (from Schedule RC-M)        0426      59,000    10.b  

11.  Other assets (from Schedule RC-F)        2160      5,326,000    11   
12. Total assets (sum of items 1 through 11)        2170      45,915,000    12   
 
(1) Includes cash items in process of collection and unposted debits.
(2) Includes time certificates of deposit not held for trading.
(3) Includes all securities resale agreements in domestic and foreign offices, regardless of maturity.
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Dollar Amounts in Thousands              Tril | Bil | Mil | Thou    
LIABILITIES           
13.  Deposits:        RCON      

  a.   In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I)        2200     13,661,000    13.a   
    (1)   Noninterest-bearing (1)    6631     6,490,000         13.a.1  
    (2)   interest-bearing    6636     7,171,000            13.a.2  
  b.  In foreign offices, Edge and Agreement subsidiaries, and IBFs        RCFN      

    (from Schedule RC-E, part II)        2200     10,304,000    13.b   
    (1)   Noninterest-bearing    6631     4,804,000            13.b.1  
    (2)   interest-bearing    6636     5,500,000            13.b.2  

14.  Federal purchased and securities sold under agreements to repurchase:        RCON      

  a.   Federal funds purchased in domestic offices (2)        B993     8,395,000    14.a   
             RCFD        

  b.  Securities sold under agreements to repurchase (3)        B995     0    14.b   
15.  Trading liabilities (from Schedule RC-D)        3548     396,000    15   
16.  Other borrowed money (includes mortgage indebtedness and obligations                

  under capitalized leases) (from Schedule RC-M)        3190     1,595,000    16   
17.  and 18. Not applicable           
19.  Subordinated notes and debentures (4)        3200     0    19   
20.  Other liabilities (from Schedule RC-G)        2930     2,023,000    20   
21.  Total liabilities (sum of items 13 through 20)        2948     36,374,000    21   
22.  Not applicable           
EQUITY CAPITAL           

  Bank Equity Capital           
23.  Perpetual preferred stock and related surplus        3838     1,500,000    23   
24.  Common stock        3230     2,127,000    24   
25.  Surplus (excludes all surplus related to preferred stock)        3839     585,000    25   
26.  a. Retained earnings        3632     4,897,000    26.a   

  b.  Accumulated other comprehensive income (5)        B530     33,000    26.b   
  c.   Other equity capital components (6)        A130     0    26.c   

27.  a. Total bank equity capital (sum of items 23 through 26.c)        3210     9,142,000    27.a   
  b.  Noncontrolling (minority) interests in consolidated subsidiaries        3000     399,000    27.b   

28.  Total equity capital (sum of items 27.a and 27.b)        G105     9,541,000    28   
29.  Total liabilities and equity capital (sum of items 21 and 28)        3300     45,915,000    29   
Memoranda          
To be reported with the March Report of Condition.          
1. Indicate in the box at the right the number of the statement below that best          

describes the most comprehensive level of auditing work performed for the        RCFD     Number           
bank by independent external auditors as of any date during 2009        6724     N/A               M.1   

To be reported with the March Report of Condition.        RCON    MM / DD  
2. Bank’s fiscal year-end date        8678    N/A  M.2
 
(1) Includes total demand deposits and noninterest-bearing time and savings deposits.
(2) Report overnight Federal Home Loan Bank advances in Schedule RC, item 16, “Other borrowed money.”
(3) Includes all securities repurchase agreements in domestic and foreign offices, regardless of maturity.
(4) Includes limited-life preferred stock and related surplus.
(5) Includes net unrealized holdings gains (losses) on available-for-sale securities, accumulated net gains (losses) on cash flow hedges, cumulative foreign

currency translation adjustments, and minimum pension liability adjustments.
(6) Includes treasury stock and unearned Employee Stock Ownership Plan shares.

1

  

=

  

Independent audit of the bank conducted in accordance with generally
accepted auditing standards by a certified public accounting firm which
submits a report on the bank

2

  

=

  

Independent audit of the bank’s parent holding company conducted in
accordance with generally accepted auditing standards by a certified
public accounting firm which submits a report on the consolidated
holding company (but not on the bank separately)

3

  

=

  

Attestation on bank management’s assertion on the effectiveness of the
bank’s internal control over financial reporting by a certified public
accounting firm.

4

  

=

  

Directors’ examination of the bank conducted in accordance with
generally accepted auditing standards by a certified public accounting
firm (may be required by state chartering authority)

5
  

=
  

Directors’ examination of the bank performed by other external
auditors (may be required by state chartering authority)

6  =  Review of the bank’s financial statements by external auditors
7  =  Compilation of the bank’s financial statements by external auditors
8  =  Other audit procedures (excluding tax preparation work)
9  =  No external audit work


