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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVSION OF
CORPORATION FINANCE

March 3,2009

Carol J . Ward
Vice President and Corporate Secreta
Kraf Foods Inc.
Three Lakes Drive
Norteld, IL 60093

Re: Kraf Foods Inc.

Incomig letter dated Janua 5, 2009

Dear Ms. Ward:

This is in response to your letter dated Januar 5, 2009 concerng the shareholder
proposal submitted to Kraft by Willam Steiner. We also have received a letter on the
proponent's behalf dated Februar 18, 2009. Our response is attched to the enclosed
photocopy of your correspondence. By doing ths, we avoid havig to recite or
sumarze the facts set fort in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with ths. matter, your attention is directed to the enclosure, which
sets fort a brief discussion of the Division's inormal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden
 

 *** FISMA & OMB Memorandum M-07-16 *** 



March 3, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Kraft Foods Inc.
Incomig letter dated Janua 5, 2009

The proposal. asks the board to tae the steps necessar to amend the bylaws and
each appropriate governng document to give holders of 10% of Kraf's outstanding
common stock (or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings and fuher provides that such bylaw and/or charer text
shall not have any exception or exclusion conditions (to the fulest extent permitted by
state law) that apply only to shareowners but not to management and/or the board.

Weare unable to concur in your view that Kraft may exclude the proposal under
rue 14a-8(i)(2). Accordingly, we do not believe that Kraf may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(2).

We are unable to concur in your view that Kraf may exclude the proposal under
rue 14a-8(i)(3). Accordigly, we do not believe that Kraft may omit the proposal from

its proxy materials in reliance on rue 14a-8(i)(3).

We are unable to concur in your view that Kraft may exclude the proposal under
rue 14a-8(i)(6). Accordingly, we do not believe that Kraf may omit the proposal from
its proxy materials in reliance on rule 14a-8(i)(6).

Sincerely,  
Julie F. Bell
Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240.14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recommend enforcement action to the Commission. In connection with a sllareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's s,taff, the staffwil always consider information concernng alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the stafr s informal 
procedures and proxy review into a formal or adversar procedure. 

It is important to note that the stafrs and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposaL. Only 
 a court such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly 
 a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL. 



JOHN CHEVEDDEN
 

  

Febru 18,2009

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 1 Kraft Foods Inc. (KT)
Rule 14a-8 Proposal by Wiliam Steiner
Special Shareholder Meetings

Ladies and Gentlemen:

Ths is in response to the Janua 5, 2009 no acton request with Gibson, Du & Crutcher as a
contact on page 8 of 8.

The followig precedents were in regard to rue 14a-8 proposas with the sae key resolved text
as ths proposal:

Burlington Nortern Santa Fe Corporation (Janua 12, 2009)

Allegheny Energy. Inc. (Janua 15,2009)
Honeywell International Inc. (Janua 15,2009)
Baker Huges Inc. (Janua 16,2009)
Home Depot (Janua 21, 2009)
Wyeth (Janua 28, 2009)
AT&T (January 28, 2009)
Verizon Communcations Inc. (Februar 2,2009)
Ban of America Corporation (Februar 3, 2009)
Morgan Stanley (Februar 4, 2009)
CVS Caremark Corporation (Februar 6, 2009)

For these reasons it is requested that the staffind that this.resolution canot be omitted from the
company proxy.

Sincerely,~...,¿L
Chevedden

cc:
William Steiner

Carol 1. Ward -.aroLward(fkraft.com::

*** FISMA & OMB Memorandum M-07-16 *** *** FISMA & OMB Memorandum M-07-16 *** 



Kraft Foods 

Carol J. Ward 
Vice Prsident and Corporate Secretary
 

Januar 5, 2009
 

VIA E-MAIL 
Offce of Chief Counsel
 

Division of Corporation Finance 
Securties and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: Shareholder Proposal of John Chevedden (Steiner) to Kraft Foods Inc. 
Exchange Act of 1934-Rule 14a-8 

Dear Ladies and Gentlemen: 

Ths letter is to inform you that Kraf Foods Inc. (the "Company") intends to omit 
from its proxy statement and form of proxy for its 2009 Anual Meeting of Shareholders 
(collectively, the "2009 Proxy Materials") a shareholder proposal (the "Proposal") and 
statements in support thereof submitted by John Chevedden (the "Proponent") purortedly 
under the name of Willam Steiner as his nominal proponent. 

Pusuant to Rule 14a-8(j, we have: 

. filed ths letter with the Securties and Exchange Commission (the
 

"Commssion") no later than eighty (80) calendar days before the Company 
intends to file its definitive 2009 Proxy Materials with the Commission; and 

· concurently sent copies of ths correspondence to the Proponent and his 
nominal proponent. 

Rule l4a-8(k) and Staff 
 Legal Buletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide 
that shareholder proponents are required to send companies a copy of any correspondence 
that the proponents elect to submit to the Commssion or the staff of the Division of 
Corpration Finance (the "Staff"). Accordingly, we are takg ths opportity to inform the
 

Proponent that if the Proponent elects to submit additional correspondence to the 
Commssion or the Staff with respect to ths Proposal, a copy of that correspondence should 
be fushed concurently to the undersigned on behalf ofthe Company pursuant to
 

Rule 14a-8(k) and SLB 14D. 
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THE PROPOSAL 

The Proposal states: 

RESOLVED, Shareowners ask our board to tae the steps necessar to ., 

amend our bylaws and each appropriate governng document to give 
holders of LO% of our outstanding common stock (or the lowest
 
percentage allowed by law above 1 0%) the power to call special
 
shareowner meetigs. This includes that such bylaw and/or charer
 
text will not have any exception or exclusion conditions (to the fullest
 
extent permitted by state law) that apply only to shareowners but not to
 
management and/or the board. 

A copy of the Proposal, as well as related correspondence with the Proponent, is attached to 
this letter as Exhibit A. 

BASES FOR EXCLUSION 

We believe that the Proposal may properly be excluded from the 2009 Proxy 
Materials pursuant to: 

. Rule l4a-8(i)(2) because implementation of 
 the Proposal would cause the 
Company to violate state law; 

. Rule l4a-8(i)(3) because the Proposal is impermssibly vague and indefinite
 

so as to be inherently misleading; and 

. Rule l4a-8(i)(6) because the Company lacks the power or authority to 
implement the ProposaL. 

ANALYSIS 

I. The Proposal May Be Excluded under Rule 14a-8(i)(2) Because Implementation
 

of the Proposal Would Cause the Company to Violate State Law. 

Rule 14a-8(i)(2) permits a company to exclude a shareholder proposal if 
implementation of the proposal would cause it to violate any state, federal or foreign law to 
which it is subject. The Company is incorporated under the laws of the Commonwealth of 
Virginia. For the reasons set forth in the legal opinion regarding Virginia law attached hereto 
as Exhibit B (the "Virginia Law Opinion"), the Company believes that the Proposal is 

the Proposal would cause the 
Company to violate the Virgia Stock Corporation Act (the "VSCA"). 
excludable under Rule l4a-8(i)(2) because implementation of 


The Proposal requests that any "exception or exclusion conditions" applied to 
shareholders in the bylaw and/or charer text giving shareholders the ability to call a special 
meeting also be applied to "management and/or the board." The operative language in the 
Proposal consists of two sentences. The fist sentence requests that the Company's Board of 
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Directors tae the steps necessar "to amend our bylaws and each appropriate governng 
document to give holders of 10% of our outstanding common stock (or the lowest percentage 
allowed by law above 10%) the power to call special shareowner meetings." The second 
sentence requires fuer that "such bylaw and/or chaer text will not have any exception or
 
exclusion conditions (to the fullest extent permtted by state law) that apply only to 

,;''
 

shareowners but not to management and/or the board." Because the bylaw or charer text 
the Proposal includes an "exclusion condition," in that itrequested in the first sentence of 


excludes holders of less than 10% of 
 the Company's outstanding common stock from having 
the ability to call a special meeting of shareholders, the second sentence would require that 
the same condition be applied to the Company's "management and/or. . . board." 

As discussed in the Virginia Law Opinon, applying the same condition to 
management and/or the board ''would result in placing a limit in the Company's aricles of 
incorporation or bylaws on the board's, the chaian's or the president's abilty to call a 
special meetig and, therefore, would be 'inconsistent with law' by contravening the 
unlimited statutory power to call a special meeting granted to the board, the chairman and the 

the VSCA." Section 13.1-655 ofthe VSCA provides thatpresident by Section 13.1-655 of 


special meetigs may be called by "the chaian of the board of directors, the president, the 
board of directors, or the person or persons authoried to do so by the aricles of 
incorporation or bylaws." Thus, while "the person or persons" so authorized may be 
designated and limited by a corporation's aricles of incorporation or bylaws, there may be 
no similar limitation or restrction on the management's or the board's power. Yet, the 
Proposal requests both that the ability of shareholders to call special meetings be conditioned 

the Company's shares and that such condition be applied to 
"management and/or the board." Thus, as supported by the Virginia Law Opinion, 
implementation of the Proposal would cause the Company to violate state law1 because the 

upon holding 10% of 


"exception or exclusion conditions" on the unlimitedProposal requests the imposition of 


power of the Company's Board, Chairman or President to call a special meeting. 

The Staff 
 previously has concured with the exclusion, under Rule 14a-8(i)(2) or its 
bylaw or ariclespredecessor, of shareholder proposals that requested the adoption of 


l The reference in the Proposal to "the fullest extent permitted by state law"
 

does not affect ths conclusion. On its face, such language addresses the extent to which the 
requested "bylaw and/or chaer text will not have any exception or exclusion conditions" 
(i.e., there will be no "exception or exclusion conditions" not required by state law) and 

the Proposal discussed in 
Section II below. The language does not limit the "exception and exclusion conditions" that 
would "apply only to shareowners but not to management and/or the board." Were it to do 
so, the entire second sentence of the proposal would be rendered a nullity because, as 
supported by the Virginia Law Opinion, there is no extent to which the exception or 
exclusion condition included in the Proposal is permitted by state law. This ambiguity is an 

highights the conflict between the first and-second sentences of 


example of why, as set discussed fuer in Section II below, the Proposal can be excluded
 

under Rule 14a-8(i)(3) as vague and indefinite because the Company's shareholders would 
be unable "to determine with any reasonable certty what actions would be taen under the
 

proposal." Fuqua Industries, Inc. (avaiL. Mar. 12, 1991). 

Page 3 ofB 
Kraft Foods. Th Laes Drve. Nortfield, IL 60093. Phone 847.646.3400. Fax 847.646.4701
 



implemented would violate state law. See, e.g., PG&E Corp. (avaiL.amendments that if 


Feb. 14, 2006) (concurng with the exclusion of a proposal requestig the amendment of the 
company's governance documents to institute majority voting in director elections where 
Section 708( c) of the Calfornia Corporations Code required tht plurality voting be used in 
the election of directors); Hewlett-Packard Co. (avaiL. Jan. 6, 2005) (concurrng with the 
exclusion of a proposal recommending that the company amend its bylaws so that no officer 
may receive anual compensation in excess of certn limits without approval by a vote of 
"the majority of the stockholders" in violation of the "öne share, one vote" stadard set fort
 

in Delaware General Corporation Law Section 212(a)); GenCorp Inc. (avaiL. Dec. 20, 2004) 

(concurg with the exclusion of a proposal requesting an amendment to the company's 
governng instrents to provide that every shareholder resolution approved by a majority of 
the votes cast be implemented by the company since the proposal would conflct with 
Section 1701.59(A) of 
 the Ohio Revised Code regarding the fiduciar duties of directors); 
see also Boeing Co. (avaiL. Mar. 4,1999) (concurng with the exclusion ofa proposal 
requesting that every corporate action requiring shareholder approval be approved by a 
simple majority vote of shares since the proposal would conflct with provisions of the 
Delaware General Corporation Law that require a vote of at least a majority of the 
outstanding shares on certai issues); Tribune Co. (avaiL. Feb. 22, 1991) (concurng with the 
exclusion of a proposal requesting that the company's proxy materials be mailed at least 50 
business days prior to the anual meeting since the proposal would confict with Sections 213 
and 222 of 
 the Delaware General Corporation Law, which set fort certain requiements 
regardig the notice of, and the record date for, shareholder meetings). 

The Proposal requests that any "exception or exclusion conditions" applied to the 
ability of shareholders to call a special meeting also be applied to "management and/or the 
board." However, Virginia law provides the Company's Board, Chairman and President 
unlimited power to call a special meeting, which canot be altered by the Company. 
Therefore, the Proposal is excludable pursuant to Rule 14a-8(i)(2) because, as supported by 
the Virginia Law Opinion, implementation of the Proposal would cause the Company to 
violate applicable state law. 

II. The Proposal May Be Excluded under Rule 14a-8(i)(3) Because the Proposal Is
 

Impermissibly Vague and Indefinite so as to Be Inherently Misleading. 

the proposal orRule 14a-8(i)(3) permits the exclusion of a shareholder proposal if 


supporting statement is contrar to any of 
 the Commission's proxy rules or regulations, 
including Rule 14a-9, which prohibits materially false or misleading statements in proxy 
soliciting materials. For the reasons discussed below, the Proposal is so vague and indefinite 
as to be misleading and, therefore, is excludable under Rule 14a-8(i)(3). 

The Staff consistently has taken the position that vague and indefinite shareholder 
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because 
"neither the stockholders votig on the proposal, nor the company in implementing the 
proposal (if adopted), would be able to determe with any reasonable certainty exactly what 
actions or measures the proposal requires." Staff Legal Bulletin No. 14B (Sept. 15,2004) 
("SLB 14B"); see also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("(I)t appears to us 
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that the proposal, as drafted and submitted to the company, is so vague and indefinite as to 
make it impossible for either the board of directors or the stockholders at large to 
comprehend precisely what the proposal would entaL"). In ths regard, the Staff has 
permitted the exclusion of a varety of shareholder proposals, including proposals requestig 
amendments to a company's arcles of 
 incorporation or bylaws. See Alaska Air Group Inc. 
(avaiL. Apr. 11, 2007) (concurng with the exclusion of a shareholder proposal requestig 
that the company's board amend the company's governng instents to "assert, affirm and 
define the right of the owners of the company to set stadads of corporate governance" as 
"vague and indefinite"); Peoples Energy Corp. (avaiL. Dec. 10,2004) (concurg in the 
exclusion as vague of a proposal requesting that the board amend the aricles and bylaws "to 
provide that offcers and directors shall not be indemnfied from personal liabilty for acts or 
omissions involving gross negligence or reckless neglect"). In fact, the Staffhas concured 
that numerous shareholder proposals submitted by the Proponent requesting companies to 
amend provisions regardig the ability of shareholders to call special meetings were vague 
and indefinite and thus could be excluded under Rule 14a-8(i)(3). See Raytheon Co. (avaiL.
 

Mar. 28, 2008) (concurng with the exclusion of 
 the Proponent's proposal that the board of 
directors amend the company's "bylaws and any other appropriate governng documents in 
order that there is no restrction on the shaeholder right to call a special meeting"); Offce 
Depot Inc. (avaiL. Feb. 25, 2008); MatteI Inc. (avaiL. Feb. 22,2008); Schering-Plough Corp. 

(avaiL. Feb. 22,2008); CVS Caremark Corp. (avaiL. Feb. 21, 2008); Dow Chemical Co. 
(avaiL. Jan. 31,2008); Intel Corp. (avaiL. Jan. 31, 2008); JPMorgan Chase & Co. 
(avaiL. Jan. 31, 2008); Safeway Inc. (avaiL. Jan. 31,2008); Time Warner Inc. (avaiL. 
Jan. 31,2008); Bristol Myers Squibb Co. (avaiL. Jan. 30,2008); Pfizer Inc. (avaiL. 
Jan. 29, 2008); Exon Mobil Corp. (avaiL. Jan. 28, 2008). 

Moreover, the Staff 
 has on numerous occasions concured that a shareholder proposal 
was suffciently misleading so as to justify exclusion where a company and its shareholders 
might interpret the proposal differently, such that "any action ultimately taken by the 
(c )ompany upon implementation (of the proposal) could be significantly different frm the 
actions envisioned by shareholders votig on the proposal." Fuqua Industries, Inc. (avaiL. 
Mar. 12, 1991); see also Bank of America Corp. (avaiL. June 18,2007) (concurng with the 
exclusion of a shareholder proposal callng for the board of directors to compile a report 
"concerning the thinking of 
 the Directors concerning representative payees" as "vague and 
indefinite"); Puget Energy, Inc. (avaiL. Mar. 7, 2002) (concurng with the exclusion of a 
proposal requesting that the company's board of directors "take the necessar steps to 
implement a policy of improved corporate governance"). 

In the instant case, neither the Company nor its shareholders can determine the 
measures requested by the Proposal, because the Proposal itself is internally inconsistent. 
The first sentence requests that the Company's Board of Directors take the steps necessar 
"to amend our bylaws and each appropriate governing document to give holders of 10% of 
our outstanding common stock (or the lowest percentage allowed by law above 10%) the 
power to call special shareowner meetings." The second sentence requires fuer that "such 

bylaw and/or charer text will not have any exception or exclusion conditions (to the fullest 
extent permitted by state law) that apply only to shareowners." However, the bylaw or 
charer text requested in the first sentence of the Proposal on its face includes an "exclusion 
condition," in that it explicitly excludes holders ofless than 10% of 
 the Company's 
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outstandig common stock from having the ability to call a special meeting of shareholders.~ 
Thus, the bylaw or charer text requested in the fist sentence of the Proposal is inconsistent 
with the requirements of the text requested in the second sentence of the Proposal, and 
accordingly, neither the Company nor its shareholders know what is required), 

The Staff 
 previously has recognzed that when such interal inconsistencies exist 
withn the resolution clause of a proposal, the proposal is rendered vague and indefinite and 
may be excluded under Rule 14a-8(i)(3). For example, in Verizon Communications Inc. 

the proposal included a specific requirement,(avaiL. Feb. 21,2008), the resolution clause of 


in the form of a maximum liit on the size of compensation awards, and a genera 
requirement, in the form of a method for calculating the size of such compensation awards. 
However, when the two requiements proved to be inconsistent with each other because the 
method of calculation resulted in awards exceeding the maximum limit, the Staff concured 
with the exclusion of the proposal as vague and indefinite. See also Boeing Co. (avaiL. 
Feb. 18, 1998) (concurrng with the exclusion ofa proposal as vague and ambiguous because 
the specific limitations in the proposal on the number and identity of diectors serving 
multiple-year terms were inconsistent with the process it provided for shareholders to elect 
directors to multiple-year terms). Similarly, the resolution clause of 
 the Proposal includes 
the specific requirement that only shareholders holding 10% of 
 the Company's stock have 
the ability to call a special meeting, which conficts with the Proposal's general requiement 
that there be no "exception or exclusion conditions." In fact, the Proposal creates more 
confusion for shareholders than the Verizon compensation proposal because the 
inconsistency is patent and does not require any hypothetical calculations. 

precedent, the Company's shareholders canot be expected to 
make an inormed decision on the merits of the Proposal if they are unable "to determne 
with any reasonable certainty exactly what actions or measures the proposa requires." 
SLB 14B; see also Boeing Corp. (avaiL. Feb. 10,2004); Capital One Financial Corp. (avaiL. 

Consistent with Staf 


Feb. 7, 2003) (exduding a proposal under Rule 14a-8(i)(3) where the company argued that 
its shareholders "would not know with any certainty what they are votig either for or 
against"). Here, the operative language ofthe Proposal is self-contradictory, and therefore, 
neither the Company's shareholders nor its Board of Directors would be able to determine 

i The clause in the second sentence that, effectively, would allow any
 

"exception or exclusion conditions" required by any state law to which the Company is 
subject does not address or remedy the conflct between the two sentences, because the 10% 
stock ownership condition called for in the first sentence is not required by Virginia state 
law, under which the Company is incorporated. 

¿ Evidence of this confusion can be seen in the alternative ways tht 
requiements of the Proposal have been interpreted by other companies receiving the same 
Proposal. See, e.g., Verizon Communications Inc. (incoming no-action request, filed 
Dec. 15,2008) (interpretig the limitation on "exception or exclusion conditions" to 
potentially apply to procedural and notice provisions or the subject matter of special 
meetings); Home Depot, Inc. (incoming no-action request, filed Dec. 12,2008) (same); 
Burlington Northern Santa Fe Corp. (incoming no-action request, filed Dec. 5, 2008) (same). 
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with any certinty what actions the Company would be required to tae in order to comply 
with the Proposal. Accordingly, we believe that as a result of 
 the vague and indefinite natue 
of the Proposal, the Proposal is imperssibly misleading and, thus, excludable in its entirety 
under Rule 14a-8(i)(3). 

III. The Proposal May Be Excluded under Rule 14a-8(i)(6) Because the Company
 

Lacks the Power or Authority to Implement the Proposal. 

Puruant to Rule 14a-8(i)(6), a company may exclude a proposal "if 
 the company 
would lack the power or authority to implement the proposaL." The Company lacks the 
power and authority to implement the Proposal and the Proposal can be excluded under 
Rule 14a-8(i)(6) both because: (a) the Proposal "is so vage and indefinte that (the 
Company) would be unable to determe what action should be taken," see International 
Business Machines Corp. (avaiL. Jan. 14, 1992) (applying predecessor Rule 14a-8(c)(6)); and 
(b) the Proposal seeks action contrar to state law, see, e.g., Schering-Plough Corp. (avaiL. 
Mar. 27, 2008); Bank of America Corp. (avaiL. Feb. 26, 2008); Boeing Co. (avaiL.
 
Feb. 19,2008); PG&E Corp. (avaiL. Feb. 25, 2008) (concurng with the exclusion of a
 
proposal under both Rule 14a-8(i)(2) and Rule 14a-8(i)(6)). 

As discussed in Section I above, the Proposal's implementation would violate the 
VSCA. Specifically, Virgina law provides the Company's Board, Chairman and President 
unlimted power to call a special meeting, which canot be altered by the Company. 
Accordingly, for substatially the same reasons that the Proposal may be excluded under 
Rule 14a-8(i)(2) as violating state law, it is also excludable under Rule 14a-8(i)(6) as beyond 
the Company's power to implement. 

As discussed in Section II above, the Proposal is vague and indefite because it is 
internlly inconsistent and requests that the Company's Board take the impossible actions of 
both (a) adopting a bylaw containing an exclusion condition and (b) not includig any 
exclusion conditions in such bylaw. Accordingly, for substantially the same reasons that the 
Proposal may be excluded under Rule 14a-8(i)(3) as impermssibly vague and indefite, it is 
also excludable under Rule 14a-8(i)(6) as beyond the Company's power to implement. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it 
wil take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions 
that you may have regarding ths subject. 
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If we can be of any fuer assistance in ths matter, please do not hesitate to call me 
at (847) 646-8694 or Amy L. Goodman at Gibson, Dun & Crutcher LLP at (202) 955-8653. 

Sincerely, .

~J'Gù~ 
CarolJ. Ward 
Vice President and Corporate Secreta 

CJW Iblt
 

Enclosures 

cc:	 John Chevedden 
Wiliam Steiner 

100574917_5.DOC 
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EXHIBIT A
 



r- ~ .

 
 
 

Ms. Irene B. Roseneld
Cha of the Board
Kraf Foods Inc. (KF
3 Lak Dr
Nortfield IL 60093

Rule i 4a-8 Propsa
Dear Ms. Ronfeld,

Ths Rule 14a-8 prposal. is respectlly submitted in support of 
the long-te peonnce of

our company. This propsal is for th next anua shalder mee. Rule 14a-8
requients ar intede to be met inclug the continuous ownerp of th re stck
value un afer the dae of the resptive sheholder meeting an the pretion of th

prposa at the ånua meeting. Ths submtt forai vl'tb. th sheholde-suplied emhasis,
is innded to be us for detive proxy publication. Ths is the pr for John Chevedden

and/or hi desgnee to act on my behalf regar ths Rule 14a8 proposa fo the fortcoming
shaholder meeg beore dur and afer th  

 John Chevedden  
  at:

 
to fa  muncaons.

~

Your consideraton and the consideration of th Board of Diectors is appreciated in support of
the long-term perforce of our company. Plea acknwledge receipt of this proposapromptly by emiL .
Sinceely,

W~ /¡:L
Wiliam S(einer

(.9 /2./oR
Date

cc: Caol J. Ward
Corporate Secrery
PH: 847646-2000
FX: 847-646-6005
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(KT: Rule 14a-8 Proposal November 11.2008)

3 - Special Shareowner Meetings 

RESOLVED, Shaeowners as our board to take the stps necessar to amend our bylaws and 
each appropnate governing docuent to give holders of 10% of our outstding common stock 
(or the lowest percentage allowed by law above 10%) the power to call special sheowner 
meetigs. Ths includes that such bylaw and/or chaer text will not have any exception or 
exclusion conditions (to the fullest extent permitted by state law) that aply only to shareowners 
but not to management and/or the board. 

William SteinerStatement of 

Speial meetings allow shareowners to vote on imortt matters, such as elecg new directors,
 

that can arse between anua meetigs. If shareowners caot call special meetings, 
management may become insuated and investor retus may suffer. Sharowners should have 
the abilty to cal a special meeti when a mater is sufciently importt to merit prompt 
consideration. 

Fidelity and Vanguard supportd a sheholder right to cal a special meeting. Governance 
ratings services, including The Corprate Librar and Governance Metcs International, tok 
special meeting rights into consderation when assigning company ratings. 

This proposa topic won impressive support at the following companes based on 2008 yes and 
no votes: 

Merck (MR) 5'11o Wiliam Steiner (Sponsor) 
Occidenta Petroleum (OXY) 66% Emil Rossi 

Marthon Oil (MRO) 69% Nick Rossi 

The merts of ths Special Shareowner Meetings proposal should also be considered in the
 

context of the need for furer improvements in our company's corporate governace and in
 

individual director performance. In 2008 the following goverance and performance issues were 
identified: 

· The Corporate Librar ww.thecorporatelibrai.com.anindependent investment research
 

firm, rated our company: 
CEO pay was incentive based. 

· Our directors served on boards rated "D" by The Corporate Librar 
"High Concern" in Executive Pay - Only 42% of 


ww.thecorporatelibrai.com.anindependent investment research firm: 
Lois Juliber Goldman Sachs (GS)
 
Deborah Wright Time Warer (TWX 
Myra Har Offce Depot (ODP)
 

· John Pope, who serves on our audit and executive pay corrttees, was designated a
 

"Problem Director" due to his involvement with Federal-Mogu Corporation and its
banptcy. 
· John Pope was also designated as an "Accelerated Vesting" diector due to his involvement 
with speeding up the vesting of stk options'in order to avoid recognzig the related
 

expense. Pope also served on a total of 5 boards (over-extension concern) and wa on our key 
audit and executive pay committees. 
· Myra Har owned no stock and Mark Ketchum was also an "Accelerated Vesting" director. 
· We had no shareholder right to: 

Cumulative voting. 
Act by writtn consent
 

Call a special meeting. 
An Independent Chairman. 



The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal:

Special Shareowner Meetings -
Yes on 3

Notes:
Willam Steiner,  sponsored ths proposal.

The above formt is requested for publication without re-editing, re~ formttg or eliminaton of
text, including beging and concluding text, uness prior agreement is reached. It is
respectfully requestd th ths proposal be proofread before it is published in the definitive
proxy to ensure that the integrity of the submitted format is replicated in the proxy maerials.
Please advise if there is any tygraphical question.

Please note tht the title of the proposal is par of the argument in favor of the proposal. In the
interes of clarty and to avoid confuson the title of this and each other ballot item is requested to
be consistent thougout all the proxy materials.

The company is requested to assign a proposal number (represented by "3" above) based on the
chronological order in which proposals are submittd. The requested designation of"3" or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to confonn with Sta Legal Bulleti No. 14B (CP), Septeber 15,
2004 including:
Accordingly, going forward, we believe tht it would not be appropriate for companes to
exclude supporting statement language and/or an entire proposal in reliance on rue 14a.8(i)(3) in
the following circumstances: .

· the company objects to factual assertons because they are not supported;
· the company objects to factua asertions that, while not materially false or mileading, may
be disputed or countered;

· the company object to factual assertions becaus those asserions may be interpreted by
shareholders in a maner that is unfavorable to the company, its directors, or its offcers;
and/or
· the company objects to statements because they represent the opinon of the shareholder
proponent or a referenced source, but the statements are not identified. specifically as s.uch.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock wil be held until after the anual meeting and the proposal will be presented at the anual
meeting. Please acknowledge this proposal promptly by ernIl.

*** FISMA & OMB Memorandum M-07-16 *** 



(KRAF~ Krft Foods

Cai'oi J. Ward
Vice President and Co'porate Sec

December 3, 2008

VIA FEDERAL EXPRESS  

Mr. John Chevedden
 

 
 

Dear Mr. Chevedden:

We recived a letter dated October 28, 2008 regarding Willam Steiner's Rule 14a-8
proposal relating to special shareholder meetings. Mr. Steiner's cover letter indicated that
all future communcations should be diected to you. Because Mr. Steiner's submission
involves a matter relating to Kr Foods Inc.'s 2009 proxy sttement, we are sending you
this letter under the proxy rules of the Secunties Exchange Act of 1934, as amended, (the
"Exchange Act") to ensure that Mr. Steiner understands and satisfies all requiements in
connecton with his submission.

To be eligible to submit a proposal for consideration at our 2009 anua meetig of
shaeholders, Rule 14a-S' of the Exchage Act requies that a shaeholder proponent must
su:bmit sufcient proofthat he or she has contiuously held at least $2,000 in maket
value, or 1% of the company's securities entitled to be voted on the proposal at the
meeting for at lea one year as of the date the proponent submitted the proposal. The

proponent must contiue to hold these securities though the date of the meetig.

Following receipt of Mr. Steiner's submission, we"checked with Wells Fargo Ban,.our
trfer agent, on any poteniial Kraft stockholdings Mr. Steiner holds of reord. Wells

Fargo Ban found that Mr. Steiner is not a holder of record of Kraf stock.

Mr. Steiner did not include proof of ownership with his letter. I am therefore now
requestig from you proof of Mr. Steiner's ownership of the requisite number of Kraf
shaes as of the date of Mr. Steiner's submission, as requied by Rule 14a-8 of 

the
Exchage Act

If Mr. Steiner is a.K shaeholder of record under a Wells Fargo Ban account which
we have somehow missed, we apologize for not locatig hi in our records. If 

ths is the

case, please advie the company precisely how his Kraf shares are liste on our records.
Mr. Steiner may also own stk which does not constute shares of 

record. To the extent

Mr. Steiner is not a registered shareholder, please understd that the company does not
know that he is a shareholder, or how many shares he own. In ths cae, Mr. Steiner

Three Lakes Drive' Northfield, lL 60093 . Phone 841.646.8694' Fax 847.646.2753

*** FISMA & OMB Memorandum M-07-16 *** 

*** FISMA & OMB Memorandum M-07-16 *** 



must prove his eligibilty in one of two ways: The fit way is to submit to the company
a wrtten stament from the "record' holder of Mr. Steiner's securties (usualy a broker
or ban) verifying tht, at the time Mr. Steiner submitted the prposal, he continuously

held the requisite number of securties for at least one year.

The secnd way to prove ownership applies only if Mr. Steiner filed a Schedule 13D,
Schedule 13G, Form 3, Form 4, Form 5, or amendments to those documents or upda
forms, reflecti his ownership of the requisite number of shares as of or before the date

on which the one-yea eligibilty period begins. If Mr. Steiner ha filed one of these
documents with the Securties. and Exchange Commssion (SEC), he may demonstate his
eligibilty by submittng to the compay: (A) a copy of the schedule and/or form, and any

subsequent amendments reportng a change in hi ownership. level; and (B) a wrtten .
stement tht Mr. Steiner contiuously held the reqed number of shaes for the one-

year period as of the date of the submission.

Pleas note that all of the requied information set fort in this letter must be postmarked
or transmitted electronically directly to me at the addres set fort above with 14
calenda days of the date you receive this request, and that the company reserves the right
to omit the proposal under the applicable provisions of Regulation 14A. For your
reference, I have enclosed a copy of Rule 14a-8. Tha you for your interest in Kraf. .

Very try yours,

~J~
Caol J. Ward
Vice President and Corporate Secretar

Cc:
VIA FEDERA EXPRESS  
Mr. Wiliam Steiner

 
 

*** FISMA & OMB Memorandum M-07-16 *** 
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CKRFt) Kraft Foods

Carol J. Ward
Vice President and Corprate Secre

December 4, 2008

VIA FEDERAL EXPRESS  

 
 

 
 

Dear Mr..Chevedden:

Enclosed please fid Rule 14a-8 - Proposals of Security Holder inavertently left out of
my letter of yesterday.

Very try yours,

~J-.¡/~
Carol J. Ward
Vice President and Corporate Secretar

Enc.

Cc:
VIA FEDERAL EXPRESS  

 
 

 

Three Lakes Drive' Northfield, IL 60093 . Phone 847.646.8694 . Fax 847.646.2753

*** FISMA & OMB Memorandum M-07-16 *** 
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Rule 14a-8 - Proposals of Security Holders 

This sectIon addresses when a company must include a shareholdets proposal in Its proxy statement and identify the 
proposal in its form of proxy when the company holds an annual or specil meeting of shareholders. In summary, In 
order to have your shareholder proposal included on a company's proxy card, and Included along with any supportng 
statement in its proxy statement, you must be eligible and follow certain procedures. Under a few specific 
circumstances, the company is permitted to exclude your proposal, but only aftr submiting It reasons to the
 

Commission. We structured this section in a question-and- answer format so that it is easier to understand. The 
references to "you" are to a shareholder seeking to submit the proposaL. 

a. Question 1: What is a proposal? A shareholder proposal is your recommendation or requirement that
 

the company and/or its board of directors tae action, which you intend to present at a meeting of the 
company's shareholders. Your propoal should state as clearly as possible the course of action that 
you believe the company should follow. If your proposal is placed on the company's proxy card, the 
company must also provide in the form of proxy means for shareholders to specif by boxes a choice 
betwn approval or disapprval, or abstention. Unless otheiwise indicaed, the word "proposar' as 
used In this section refers both to your proposal, and to your corresponding statement in support of 
your proposa (if any). 

b. Questin 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am 
eligible? 

1. In order to be eligible to submit a proposal, you must have continuously held at least $2,000
 

In market value, or 1 %, of the company's securities entitled to be voted on the proposal at the
10 hold 

meeting for at least one year by the date you submít the proposal. You must continue 


those securities through the date of the meeting. 

2. If you are the registered holder of your securities, which means that your name appears In the 
company's recrds as a shareholder, the company can verif your eligibilty on Its own, 
although you wil stil have to provide the company with a written statement that you intend to 
continue to hold the securities through the date of the meeting of shareholders. However, if 
like many shareholders you are not a registered holder, the company likely does not know 
that you are a shareholder, or how many shares you own. In this case, at the time you submit

two ways:
your proposal, you must prove your eligibilty to the company in one of 


i. The first way is to submit to the company a written statement from the "record"
 

holder of your securities (usually a broker or bank) verifying that, at the time you 
submitted your proposal. you continuously held the securities for at least one year. 
You must also include your own written statement that you intend to continue to hold 
the securites through the date of the meeting of shareholders; or 

you have filed a Schedule 130,
ii. The second way to prove ownership applies only if 


Schedule 13G, Form 3, Form 4 and/or Form 5, or amendments to those documents 
or updated forms, reflecting your ownership of the shares as of or before the'date on 
which the one-year eligibilit period begins. If you have filed one of these documents 
with the SEC, you may demonstrate your eligibilty by submitting to the company: 

A. A copy of the schedule and/or form, and any subsequent amendments 
reporting a change in your ownership level; 

B. Your written statement that you cotinuously held the required number of
 

shares for the one-year period as of the date of the statement; and 

C. Your written statement that you intend to continue ownership of the shares 
through the date of the company's annual or special meeting. 



c. Question 3: How many proposals may I submit Each shareholder may submit no more than one
 

proposal to a company for a particular shareholders' meting. 

d. Question 4: How long can my proposal be? The proposal. including any accompanying supportng
 

statement, may not exceed 500 words. 

e. Question 5: What is the deadline for submitting a proposal?
 

1. If you are submitting your proposal for the company's annual meeting, you can in most cases
 

find the deadline In last year's proxy statement. However. if the company did not hold an 
annual meeting last year. or has change the date of it meeting for this year more than 30 
days from last year's meeting, you can usually find the deadline In one of the company's 
quarterly reports on Form 10- Q or 10-QSB, or in shareholder reports of investment 
companies under Rule 30d-1 ofthe Investment Company Act of 1940. (Editor's note: This 

16, 2001.) In order to
section was redesignated as Rule 30e-1. See 66 FR 3734.3759, Jan. 


avoid controversy. shareholders should submit their proposals by means, including electronic 
means, that permit them to prove the date of deliver. 

2. The deadline is calculated in the following manner if the proposal is submitted for a regulary 
schedule annual meeting. The proposal must be received at the company's principal 
executive offces not less than 120 calendar days before the date of the company's proxy 
statement released to shareholders In connecton with the prevIous year's annual meeting. 
However, if the company did not hold an annual meetIng the previous year, or if the date of 
this year's annual meeting has been changed by more than 30 days from the date of the 
previous year's meeting, then the deadline is a reasonable time before the company begins to 
print and sends its proxy materials. 

3. If you are submittng your proposal for a meeting of shareholders other than a regularly
 

scheduled annual meeting, the deadline is a reasonable time before the company begins to 
print and sends its proxy materials. 

f. Question 6: What jf I fail to follow one of the eligibilty or procedural requirements explained in answers 
to Questions 1 through 4 of this section? 

1. The company may exclude your proposal. but only after It has notified you of the problem, 
and you have failed adequately to correct it. Within 14 calendar days of receiving your 
proposal. the company must notify you in writlng of any procedural or eligibilty deficIencies. 
as well as of the time frame for your response. Your response must be postmarked. or 
transmitted electronically, no later than 14 days from the date you received the company's 
notification. A company need not provide you such notice of a deficiency if the deficiency 
cannot be remedied, such as if you fail to submit a proposal by the company's properly 
determined deadline. If the company intends to exclude the proposal, it will later have to 
make a submission under Rule 14a-8 and provide you with a copy under Question 10 below, 
Rule 14a-80). 

2. If you fail in your promise to hold the required number of securities through the date of the
 

meeting of shareholders, then the company wil be permitted to exclude all of your proposals 
from its proxy materials for any meeting held in the following two calendar years. .
 

g. Question 7: Who has the burden of persuading the Commission or it staff that my proposal can be 
. excluded? Except as otherwse noted. the burden is on the company to demonstrte that It is entitled 
to exclude a proposaL.
 

h. Question 8: Must I appear personally at the shareholders' meetIng to present the proposal?
 



1. Either you, or your representative who is qualified under state law to present the proposal on
 

your behalf, must attend the meeting to present the proposaL. Whether you attend the 
meeting yourself or send a qualified representative to the meeting in your place, you should 
make sure that you, or your representatie, follow the proper state law procedures for 
attending the meeting and/or presenting your proposal. 

2. If the company holds its shareholder meeting in whole or in part via electronic media, and the 
company permits you or your represente to present your proposal via such media, then 
you may appear through electonic media rather than trveling to the meeting to appear in 
person. 

$. If you or your qualifed representative fail to appear and present the proposal, without good
 

cause, the company wil be permitted to exclude all of your proposals from its proxy materials 
for any meetings held in the following two calendar years. .
 

i. Question 9: If I have complied with the procedural requirements, on what other bases may a company
 

rely to exclude my proposal? 

1. Improper under state law: If the proposal is not a proper subject for action by shareholders 
under the laws of the jurisdictn of the company's organiztion; 

Note to paragraph (1)(1) 

Depending on the subject matter, some proposals are not considered proper under state law 
if they would be binding on the company if approved by shareholders. In our expenence, most 
propoals that are cast as recommendations or requests that the board of directors take 
specified action are proper under state law. Accordingly, we will assume that a proposal 
draftd as a recommendation or suggestion is proper unless the company demonstrates 
otherwise. 

2. Violation of law: If the proposal would, if implemented. cause the company to violate any 
state, federal, or foreign law to which It is subject; 

Note to paragraph (1)(2) 

Note to paragraph (1)(2): We will not apply this basis for exclusion to permit exclusion of a 
proposal on grounds that it would violate foreign law if copliance with the foreign law could 
result in a violation of any state or federal law. 

3. Violation of proxy rules: If the proposal or supportng statement Is contrary to any of the
 

Commission's proxy rules, including Rule 14a-9, which prohibits mateñally false or miSieading 
statements in proxy soliciting materials; 

4. Personal grIevance; special interest: If the proposal relates to the redress of a personal claim 
or grievance against the company or any other person, or If it is designed to result in a benefi 
to you, or to furter a personal interest, which is not share by the other shareholders at 
large; 



5. Relevance: If the proposal relates to operaons which account for les than 5 percnt of the 
copany's totl assets at the end of it most recent fiscal year, and for less than 5 percent of
 

its net earnIng sand gross sales for its most recent fiscl year, and is not otherse 
significantly related to the copany's business; 

" 

6. Absence of power/authority: If the company would lack the power or authonty to implement 
the proposal;
 

7. Management functions: If the proosal deals with a matter relating to the company's ordinary
 
business operations;
 

8. Relates to election: If the proposal relates to a nomination or an election for membership on 
the company's board of directors or analogous governing body; or a procedure for such
 
nomination or election:
 

9. Conflicts wIth company's proposal: If the proposal directy conflicts with one of the cornpany's .
 
own proposals to be submitted to shareholders at the same meeting.
 

Note to paragraph (i)(9) 

Note to paragraph (1)(9): A company's súbmísslon to the Commission under this section 
should specify the points of conflict with the company's proposal. 

10. Substantially Implemented: If the company has already substantially implemented the 
proposal; 

11. DuplicatIon: If the proposal substantially duplicates another proposal previously submitted to
 
the company by another proponent that wil be included in the company's proxy materIals for
 
the same meeting;
 

12. Resubmissions: If the proposal deals with substantially the same subject matter as an.other
 
proposal or proposals that has or have been previously included in the company's proxy
 
materials within th preceding 5 calendar years, a copany may exclude it frm its proxy
 
materials for any meeting held withIn 3 calendar years of the last time it was included if the
 
proposal received:
 

i. Less than 3% of the vote if proposed once within the preceding 5 calendar years;
 

ii. Less than 6% of the vote on its last submission to shareholders if proposed twice
 

previously within the preceding 5 calendar years: or 

ii. Less than 10% of the vote on its last submission to shareholders if proposed three
 

times or more previously within the preceding 5 calendar years; and 

13. Specific amount of dividends: If the proposal relates to specifc amounts of cash or stock 
dividends. 

j. Question 10: What procdures must the company follow if it intends to exclude my proposal? 



1. If the company Intends to exclude a proposal from its proxy matenals, it must file its reasons 
with the Commission no laer thn 80 calendar clys before It files it definitive proxy . 
statement and form of proxy with the Commisson. The company must simultaneously provide 
you with a copy of its submission. The Commission staff may perit the company to make Its 
submission later than 80 days before the company files it definitive proxy statement and 
form of proxy, if the company demonstrates good cause for missing the deadline. 

2. The company must file six paper copies of the folloing: 

i. The proposal;
 

Ii. An explanation of why the company believes that it may exclude the proposal, which
 

should, if possible, refer to the most recent applicable authori, such as prior 
Division letters issued under the rule; and 

ii. A supportng opinion of counsel when such reasons are based on matters of state or
 

foreign law.
 

k. Question 11: May I submit my own statement to the Commission responding to the company's
 

arguments? 

Yes, you may submit a response, but it Is not required. You should try to submit any response to us, 
with a copy to the company, as soon as possible after the company makes it submission. This way, 
the Commission staff wil have time to considr fully your submission before It issues It response. You 
should submit six paper coies of your respnse. 

i. Question 12: If the company includes my shareholder proposal in its proxy materials, what information
 

about me must it include along with the proposal itself? 

1. The company's proxy statement must include your name and address, as well as the number 
of the company's voting securities that you hold. However, instead of providing that 
information, the company may instead include a statement that it will provide the information 
to shareholders promptly upon receiving an oral or wntten request. 

2. The company is not responsible for the contents of your proposal or supporting statement. 

the company incudes In its praxy statement reasons why it believes 
shareholders should nat vote in favor of my proposal, and I dlsagree with some of its statements? 

m. Question 13: What can i do if 


1. The company may elec to include in its proxy statement reasons why It believes 
shareholders should vete against your proposal. The company is allewed to make argumentsview in your

view, just as you may express your own point of
reflecting its own point of 


proposal's supporting statement. 

2. However, if you believe that the company's 'Oppositon to your proposal centains materially 
false or misleading statements that may violate our anti- fraud rule, Rule 14a-9, you sl;oufd 
promptly send to the Commission staff and the company a letter explaining the reasons for 
yeur view, along with a copy of the cempany's statements opposing your proposaL' To the 
extent possible, y'Our letter should include specifc factual inf'Ormati'On demonstrating the 
Inaccuracy of the c'Ompany's claims. Time permittng, you may wish t'O tr to work out your 
differences with the company by yourself before contacting the Commission staff. 



3. We require the company to send you a copy of it sttements opposing your proposa befor 
it sends Its proxy materials, so that you may bring to our attention any materially false or 
misleading statements, under the following t1mefrmes: 

i. If our no-acton response requires tha you make revisions to your proposal or
 

supporting statement as a condition to requiring the company to include it in its proxy 
materils, then the company must provide you wih a copy of it oppoitin
 

statement no later than 5 calendar days after the company receives a copy of your 
revised proposal; or 

Ii. In all other cases, the company must provide you wih a copy of Its opposition
 

statements no later than 30 calendar days before its files deflnitive copies of its 
proxy statement and form of proxy under Rule 14a-6. 
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-iDL RECEIVED DEe - B 2008

DISCOUNT BROKERS

Date: ~ l') Jod Y

To whom it may concer;

As intrducing. broker for the acunt of tv/I I ì éim Slet¡UV"
account number .,. _... , held with National Financial Services Corp.

as cWltodian, DJF DiscoUnt BrokerS-hetebY certfies tht as of 
the date of this certfication

u. , /ìtlY' Sk ì N"- is and has been the beneficia! owner of 10 où
shares of jlrL(' f+ ~d S'. / n L. l havig held at least two thousand dollar

wort of the above mentioned 'securty since the folloWing date: W3! tJ"" . also having

held at least two thousand doUar wort of the above mentioned securty frm at leat-one
year prior to tho date the proposal was submittd to tlê company. .

Sincerely,~ Ct~ù
Mark Filbeno,

President
DJF Disoount Brokers

Post-iJ. Fax Note 7671 Da.~ It _ f' "D r 1~NJ~

To c.",./ Ú/A...L i:roii~l-,. Cl.~lId J~~
CoJDepl Co.

P/¡~ 8 PhorBi  

Fal -glf?'- ~ t¡6..¿l)l)- Féll

-G q? --(, '1.._':_?: ?.ç'~ ..

1981 Murel1s Avenue. SuUe Cll4 · i.~k~ Siic:c:ass. NY 11042

$16'328.2600 800' 695-EAY www.dirdIS.com Fax 516'328.2323
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WI HUNTON & WILLIAMS LLPHUNON& RIVERFONT PL.AZA, EAST TOWER 
951 EAST BYRD STREET 
RICHMOND. VIRGINIA 23219-44
 

TEL 804 . 788 . 8200 
FAX 804.788-8218 

FILE NO: 59109.001 
January 2,200 

Kraft Foods Inc.
 
Three Lakes Drive
 
Northfield, IL 60093-2753
 
Attention: Carol J. Ward, Esq.
 

Shareholder Proposal of John Chevedden (Steiner) 

Ladies and Gentlemen: 

We have acted as spedal Virginia counsel to Kraft Foods Inc., a Virginia corporation (the 
"Company"), in connection with its response to a shareholder proposal (the "Proposal") 
submitted by John Chevedden (the "Proponent") under the name of Willam Steiner as his 
nominal proponent for consideration at the Company's 2009 Annual Meeting of Shareholders. 
In connection therewith, you have requested our opinion as to whether the Proposal, if 
implemented, would cause the Company to violate Virginia law. 

In connection with the opinions expressed below, we have examned copies of the 
following documents, which the Company has supplied to us or we obtained from publicly 
available records: 

1. the Arcles of Incorporation of the Company, as amended though March 9,
 

2001; 

2. the By-laws of the Company, as amended through December 11, 2008; and
 

3. the Proposal.
 

For purposes of rendering our opinions set forth herein: 

l. we have assumed that the Company would take only those actions specifically
 

called for by the language of the Proposal as set forth under the caption "Interpretation of the 
Proposal" below; 

2. we have assumed the authenticity of the documents provided to us or that we 
obtained from publicly available records, the conformity with authentic originals of all 
documents provided to us or that we obtained from publicly avaiable records as copies or fonns, 
the genuineness of all signatures and the legal capacity of natural persons, and that the foregoing 

ATLANT.~. AUSTIN BANGKOK BEU1NG BRUSSELS CHARLOTTE DALLAS HovsrON LONDON
 
LOS ANGELES McLEAN MIAMi NEW YORK NORFOLK PJÜ..IG¡. RICHMOND ShN FRANC1SCO SI.NOAPORE WASl-NGTON
 

v.Nw.hunton,com.
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documents, in the forms provided to us for our review, have not been and wil not be altered or 
amended in any respect material to our opinions as expressed herein; and 

3. we have not reviewed any documents of or applicable to the Company other than 

the documents listed above, and we have assumed that there exists no provision of any such 
other document that is inconsistent with or would otherwise alter our opinions as expressed 
herein. 

Interpretation of the Propoal 

The Proposal requests that the Company's Board of Directors "take the steps necessary to 
amend our bylaws and each appropriate governing document to give holders of 10% of our 
outstanding common stock (or the lowest percentage allowed by law above 10%) the power to 
call special shareowner meetings." It continues by stating that "such bylaw and/or charer text 
wil not have any exception or exclusion conditions (to the fullest extent permitted by state law) 
that apply only to shareowners but not to management and/or the board." The second sentence 
of the Proposal requires that any exception or exclusion condition applied to shareholders in the 
bylaw and/or charter text also be applied to "management and/or the board." Because the first 

the Proposal imposes a 10% stock ownership condition on the abilty to call a special 
meeting, the second sentence would require that the same condition be applied to the Company's 
Chairman of the Board, President and the Board of Directors. 

sentence of 


Discussion 

The Virginia Stock Corporation Act (the "VSCA") grants the board of directors of a 
corporation, as well as the chairman of the board and the president, the power to call special 

the shareholders. VSCA § 13.1-655. This provision neither qualifies this power normeetings of 


contemplates any means to limit or restrict this power. Specifically, Section 13.1-655 of the 
VSCA states that "La) corporation shall hold a special meeting of the shareholders. . . (o)n call of 
the chairman of the board of directors, the president, the board of directors, or the person or 
persons authorized to do so by the aricles of incorporation or bylaws(.)" 

Section 13.1-655 of the VSCA provides that the board of directors, the chairman or the 
president of a corporation shall have the power to call a special meeting. That same provision 
permts the aricles of incorporation or bylaws to grant additional persons the ability to call 
special meetings, but does not perrrt the articles of incorporation or bylaws to lirrt or modify 
the board's, the chairman's or the president's power to call a special meeting. This stands in 
contrast with several instances in the VSCA where the statutory default rule may be altered in a 
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i In addition, no other provision of 
corporation's aricles of incorporation or bylaws. the VSCA 
authorizes any limitation or modification to the board's, the chairman's or the president's power 
to cal a special meeting. In addition, Section 13.1-619 ofthe VSCA permts a corporation's 
articles of incorpration to contain provisions, "not inconsistent with law... (r )egarding the 
management of the business and the regulation of the affairs of the corporation~" Likewise, 
Section 13.1-624 of the VSCA provides that "(tJhe bylaws of a corporation may contain any 
provision for managing the business and regulating the affairs of the corporation that is not 
inconsistent with law. ..." Neither the articles of incorporation nor the bylaws may contain any 
provision "inconsistent with law:' Implementation of the Proposal would result in placing a 
limit in the Company's Artcles of Incorporation or By-laws on the Board's, the Chairman's or 
the President's abilty to call a special meeting and, therefore, would be "inconsistent with law" 
by contravening the unlimited statutory power to call a special meeting granted to the Board, the 
Chairman and the President by Section 13.1-655 of the VSCA. 

the VSCA, the board's fundamental power to 
cali special meetings of shareholders cannot be altered or limited, whereas shareholders' abilty 
to call special meetings is conditioned on and subject to the terms of any specific authorization 
set forth in a corporation's aricles of incorporation or bylaws, is consistent with other 
provisions of the VSCA. As a basic principle, Virginia law provides that "(a)ll corporate 

The fact that, under Section 13.1-655 of 


powers shal be exercised by or under the authority of, and the business and affairs of the 
corporation managed under the direction of, its board of directors...:' VSCA § i 3.1-673. 
Under the VSCA, the board has exclusive authority to initiate certain significant actions that 
are conditioned upon and subject to subsequent sharholder approval. For example, to effect 
certain mergers or certain amendments to a corporation's arcles of incorporation, the board 
must first approve such action, and then submit the action to shareholders for approval. VSCA 
§§ 13.1-707, -718. In exercising its fiduciary duties in this respect, a board may determe that 
its fiduciar duties require it to call a special meeting to present the matter to shareholders for 
consideration. Those duties do not disappear in those times when diretors may fail to satisfy a 
particular stock ownership threshold. Accordingly, the power to call a special meeting is a 
fundamental one that cannot be constrained without placing the abilty to fulfill a board's 
fiduciary duties in jeopardy. 

i For example, the statutory default that a majority of 

the votes e.ntitled to be cast constitutes a quorum 

for conducting a shareholder vote may be altered in a corporation's aricles of incorporation. VSCA § 13.1-666. 
Likewise, the VSCA provides that regular meetings of the board of directors may be held without notice of the 
date, time, place or purpose of the meeting "(u)nless the articles of incorporation or bylaws provide otherwise....n 
VSCA § 13.1-686. 
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Implementation of the Proposal in the manner required would purport to linut and 
condition the Board's power to call a special meeting on the directors' ownership of 10% of the 
Company's outstanding common stock. In seeking to apply the same requirements to the 
Board of Directors as the shareholders to call a special meeting, the Proposal places a 
restriction on a fundamental power vested in the Board of Directors by Virginia law. As a 
result, implementation of the Proposal would violate Virginia law.2 

Conclusion 

Based upon the foregoing, and subject to the assumptions, exceptions, qualifcations 
and linutations set forth herein, we are of the opinion that implementation of the Proposal 
would cause the Company to violate Virginia law. 

The undersigned is providing these legal opinions as a member in good standing 
admitted to practice before courts in the Commonwealth of Virginia, the state in which the 
Company is incorporated. This opinion is limited to the laws of the Commonwealth of 
Virginia. The opinions expressed above are solely for your benefit in connection with the 
matters addressed herein. We understand that you may furnish a copy of this letter to the 
Securities and Exchange Commssion and the Proponent in connection with the matters 
addressed herein, and we consent to your doing so. Except as stated in this paragraph, this 
opinion letter is not to be used for any other purpose or circulated, quoted or otherwise referred 
to, without, in each case, our prior written permission. 

Very trly yours,
 

1~'~ W~ l-i
00647/08443/09313 

2 The reference in the Proposal to "th fullest extent permitted by state law" does not affect this 

conclusion. On its face, such language addresses the extent to which the requested "bylaw and/or charter text wil 
not have any exception or exclusion conditions" (i.e, there wil be no exception or exclusion conditions not 
required by state law). However, as set forth herein, there is no extent to which an exception and exclusion 
condition included in the Proposal is permitted by state law to apply to a Virginia corporation's board of directors, 
its chairman or its president. 


