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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer ~ Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Commission, acting pursuant to Section 8(a), may determine.
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The information in this prospectus/offer to exchange may be changed. Kraft Foods Inc. may not complete the offer to exchange and
issue these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus/offer to exchange is not an offer to sell these securities and Kraft Foods Inc. is not soliciting an offer to buy these securities in
any state or jurisdiction where the offer or sale is not permitted.

DATED JANUARY 29, 2010

Offer to Exchange
Each Outstanding Ordinary Share
(Including Ordinary Shares Represented by American Depositary Shares)
of
Cadbury plc
by
Kraft Foods Inc.

Kraft Foods Inc., a Virginia corporation, is offering to acquire all of the issued and outstanding ordinary shares of 10 pence each of Cadbury plc,
including Cadbury ordinary shares represented by American Depositary Shares, or Cadbury ADSs. Each Cadbury ADS represents four Cadbury
ordinary shares. In this prospectus/offer to exchange, we refer to holders of Cadbury ordinary shares as Cadbury shareholders, and we refer to
Cadbury shareholders and holders of Cadbury ADSs together as Cadbury securityholders. References in this prospectus/offer to exchange to
Cadbury ADSs include the underlying Cadbury ordinary shares.

This prospectus/offer to exchange sets forth the terms of our recommended increased and final* offer for Cadbury, which we refer to as the
offer. Cadbury securityholders who accept the offer are entitled to receive:

500 pence in cash and 0.1874 shares of Kraft Foods Class A common stock, without par value, which we refer to as Kraft Foods
common stock, in exchange for each outstanding Cadbury ordinary share validly tendered and not withdrawn; and

2,000 pence in cash and 0.7496 shares of Kraft Foods common stock, in exchange for each outstanding Cadbury ADS validly tendered
and not withdrawn.
Based on the closing share price of $28.04 per share of Kraft Foods common stock on the New York Stock Exchange, or NYSE, on
January 28, 2010, and an exchange rate of $1.6137 to £1.00 (as quoted by WM/Reuters on January 28, 2010), the offer has a value, in
aggregate, of 825.63 pence per Cadbury ordinary share and $53.29 per Cadbury ADS.

If you accept the offer, you may request to vary the proportion of shares of Kraft Foods common stock and cash you will receive pursuant to a
mix and match facility, including by electing to receive only cash or only shares of Kraft Foods common stock. However, your mix and match
election will only be satisfied to the extent that other Cadbury securityholders make off-setting elections in the offer.

If you tender your Cadbury ordinary shares in the offer, you will receive the cash portion of the offer consideration for your Cadbury ordinary
shares in pounds sterling, unless you specifically elect to receive U.S. dollars. If you tender your Cadbury ADSs in the offer, you will receive the
cash portion of the offer consideration for your Cadbury ADSs in U.S. dollars, unless you specifically elect to receive pounds sterling. Please see
the section of this prospectus/offer to exchange entitled The Offer Payment of Cash and Stock Consideration Currency.
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Our obligation to accept for exchange, and to exchange, shares of Kraft Foods common stock for Cadbury ordinary shares, including those
represented by Cadbury ADSs, is subject to a number of conditions that are described in paragraph 1 (Conditions of the Offer) of Part A of
Appendix A to this prospectus/offer to exchange.

This prospectus/offer to exchange amends and supersedes information included in the prospectus/offer to exchange we filed with the
Securities and Exchange Commission on December 4, 2009, which we refer to as the original prospectus/offer to exchange, as amended
on December 23, 2009 and January 19, 2010.

THE OFFER AND THE WITHDRAWAL RIGHTS WILL EXPIRE AT 8:00 A.M. NEW YORK CITY TIME (1:00 P.M. LONDON TIME)
ON FEBRUARY 2, 2010, UNLESS THE INITIAL OFFER PERIOD IS EXTENDED. CADBURY ORDINARY SHARES AND CADBURY
ADSs TENDERED PURSUANT TO THE OFFER MAY BE WITHDRAWN AT ANY TIME PRIOR TO THE EXPIRATION OF THE
INITIAL OFFER PERIOD, AS IT MAY BE EXTENDED.

All holders of Cadbury ordinary shares who are U.S. holders (within the meaning of Rule 14d-1(d) under the Securities Exchange Act of 1934,

as amended (the Exchange Act ), or residents of Canada, and all holders of Cadbury ADSs, wherever located, will receive this prospectus/offer to
exchange. All holders of Cadbury ordinary shares who are not U.S. holders or residents of Canada will receive separate offer documents.

Cadbury securityholders will only receive the relevant offer documents if they are permitted by law to receive them.

Kraft Foods common stock trades on the NYSE under the symbol KFT. Cadbury ordinary shares trade on the London Stock Exchange, or the
LSE, under the symbol CBRY. Cadbury ADSs trade on the NYSE under the symbol CBY.

FOR A DISCUSSION OF RISKS AND OTHER FACTORS THAT YOU SHOULD CONSIDER IN CONNECTION WITH THE
OFFER, PLEASE CAREFULLY READ THE SECTION OF THIS PROSPECTUS/OFFER TO EXCHANGE ENTITLED _RISK
FACTORS BEGINNING ON PAGE 19.

Kraft Foods has not authorized any person to provide any information or to make any representation in connection with the offer other
than the information contained or incorporated by reference in this prospectus/offer to exchange, and if any person provides any of this
information or makes any representation of this kind, you should not rely upon that information or representation as having been
authorized by Kraft Foods.

None of the Securities and Exchange Commission, any state securities commission or any other regulatory authority has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus/offer to exchange. Any representation to the
contrary is a criminal offense.

THIS PROSPECTUS/OFFER TO EXCHANGE IS NOT AN OFFER TO SELL SECURITIES AND IT IS NOT A SOLICITATION OF
AN OFFER TO BUY SECURITIES, NOR SHALL THERE BE ANY SALE OR PURCHASE OF SECURITIES PURSUANT
HERETO, IN ANY JURISDICTION IN WHICH SUCH OFFER, SOLICITATION OR SALE IS NOT PERMITTED OR WOULD BE
UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE LAWS OF ANY SUCH JURISDICTION. IF YOU
ARE IN ANY DOUBT AS TO YOUR ELIGIBILITY TO PARTICIPATE IN THE OFFER, YOU SHOULD CONTACT YOUR
PROFESSIONAL ADVISOR IMMEDIATELY.

*The offer is final and will not be increased, except that we reserve the right to increase the offer if there is an announcement on or after
January 19, 2010 of an offer or a possible offer for Cadbury by a third party offeror or potential offeror.

The date of this prospectus/offer to exchange is January 29, 2010
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THIS PROSPECTUS/OFFER TO EXCHANGE INCORPORATES IMPORTANT BUSINESS AND FINANCIAL INFORMATION

ABOUT KRAFT FOODS AND CADBURY FROM DOCUMENTS FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION, OR THE SEC, THAT HAVE NOT BEEN INCLUDED IN OR DELIVERED WITH THIS PROSPECTUS/OFFER
EXCHANGE. THIS INFORMATION IS AVAILABLE AT THE INTERNET WEB SITE THE SEC MAINTAINS AT
WWW.SEC.GOV, AS WELL AS FROM OTHER SOURCES. PLEASE SEE THE SECTION OF THIS PROSPECTUS/OFFER TO

TO

EXCHANGE ENTITLED WHERE YOU CAN FIND MORE INFORMATION. YOU ALSO MAY REQUEST COPIES OF THESE

DOCUMENTS FROM KRAFT FOODS, WITHOUT CHARGE, UPON WRITTEN OR ORAL REQUEST TO KRAFT FOODS
INFORMATION AGENT AT ITS ADDRESS OR TELEPHONE NUMBER SET FORTH ON THE BACK COVER OF THIS
PROSPECTUS/OFFER TO EXCHANGE. IN ORDER TO RECEIVE TIMELY DELIVERY OF THE DOCUMENTS, YOU MUST
MAKE YOUR REQUEST NO LATER THAN FIVE BUSINESS DAYS PRIOR TO THE EXPIRATION DATE OF THE INITIAL
OFFER PERIOD, AS IT MAY BE EXTENDED.

In making their decision whether or not to accept the offer, Cadbury securityholders who are South African residents will need to take

into account the South African Exchange Control Regulations issued in terms of the Currency and Exchanges Act, 1933 (the Excon

Regulations ), and consider whether or not their acceptance of the offer and their subsequent receipt of consideration for their Cadbury
ADSs from Kraft Foods, whether in the form of cash and/or shares of Kraft Foods common stock, will be in compliance with the Excon

Regulations.
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We have taken all information (other than certain information concerning Cadbury share options) concerning Cadbury, its business, management
and operations presented or incorporated by reference in this prospectus/offer to exchange from publicly available information. This information
may be examined and copies may be obtained at the places and in the manner set forth in the section of this prospectus/offer to exchange entitled

Where You Can Find More Information. We have not had due diligence access to Cadbury or its business or management for the purposes of
preparing this prospectus/offer to exchange. Therefore, non-public information concerning Cadbury s business and financial condition was not
available to us for the purpose of preparing this prospectus/offer to exchange. Although we have no knowledge that would indicate that any
information or statements relating to Cadbury contained or incorporated by reference in this prospectus/offer to exchange are inaccurate or
incomplete, we were not involved in the preparation of the information or the statements.

We refer to Kraft Foods and its subsidiaries, including Cadbury and its subsidiaries, after completion of the offer, as the combined company.
Any financial information regarding Cadbury that may be detrimental to the combined company and that has not been publicly disclosed by
Cadbury, or errors in our estimates due to the lack of cooperation from Cadbury, may have an adverse effect on the benefits we expect to
achieve through the consummation of the offer.

iii
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CURRENCIES

In this prospectus/offer to exchange, unless otherwise specified or the context otherwise requires:

pounds sterling, pounds, sterling, U.K.pounds, £, pence or p each refer to the lawful currency of the United Kingdom;

U.S. dollars, dollars or $ each refer to the lawful currency of the United States; and

euro or each refer to the currency introduced at the start of the third stage of European economic and monetary union pursuant to the
Treaty establishing the European Community, as amended.

We publish our financial statements in U.S. dollars and Cadbury publishes its financial statements in pounds sterling. Certain Kraft Foods and

Cadbury financial information included in this prospectus/offer to exchange was translated using company specific exchange rates. In preparing

our financial statements, we translated the results of operations of our foreign subsidiaries into U.S. dollars using average exchange rates during

each period indicated. We translated balance sheet accounts into U.S. dollars using exchange rates at the end of each period indicated. According

to Cadbury s public filings, in preparing its financial statements, Cadbury translated the balance sheets of its non-U.K. subsidiaries into pounds

sterling using exchange rates at the end of each period indicated. Cadbury translated the results of its subsidiary undertakings that do not have a
functional currency of pounds sterling into pounds sterling at an average rate, calculated using the exchange rates prevailing at the end of each

month during the applicable period presented. We are not making any representation to you regarding those translated amounts. Please see the

section of this prospectus/offer to exchange entitled Exchange Rate Information for additional information regarding the exchange rates between
pounds sterling and the U.S. dollar.

iv
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IMPORTANT DATES AND TIMES

You should take note of the dates and times set forth in the table below in connection with the offer. These dates and times may change in
accordance with the terms and conditions of the offer, as described in this prospectus/offer to exchange.

Event

Latest time and date for Cadbury securityholders to accept the offer and end of the initial offer
period (unless extended)

Expected date on which the offer will become or be declared wholly unconditional

Payment of consideration to Cadbury securityholders who accept the offer during the initial
offer period (the Settlement Date )

Shares of Kraft Foods common stock to be issued in the offer begin trading on the NYSE

Table of Contents

Time and/or date

8:00 a.m. New York City time (1:00 p.m.
London time) on February 2, 2010

February 2, 2010

As soon as practicable after February 2, 2010
and by no later than February 16, 2010

On or about the Settlement Date

10
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QUESTIONS AND ANSWERS ABOUT THE OFFER

This section includes some of the questions that you, as a U.S. or Canadian Cadbury shareholder or as a holder of Cadbury ADSs, may have
regarding the offer, along with answers to those questions. This section and the section of this prospectus/offer to exchange entitled Summary
together provide a summary of the material terms of the offer. These sections highlight selected information from this prospectus/offer to
exchange, but do not contain all of the information that may be important to you. To better understand the offer, you should read this entire
prospectus/offer to exchange, including the appendices, carefully, as well as those additional documents incorporated by reference or referred
to in this prospectus/offer to exchange. You may obtain the information incorporated by reference into this prospectus/offer to exchange by
following the instructions in the section of this prospectus/offer to exchange entitled Incorporation by Reference.

Page numbers in parentheses refer to other places in this prospectus/offer to exchange that may contain more detailed information regarding
the subject matter summarized, and we urge you to read carefully the remainder of this prospectus/offer to exchange and the accompanying
Form of Acceptance or ADS Letter of Transmittal, as applicable.

References in this prospectus/offer to exchange to we, us and our refer to Kraft Foods Inc. and, where applicable, its subsidiaries.
References in this prospectus/offer to exchange to numbers of days refer to calendar days, unless otherwise indicated.

1.  What is Kraft Foods offering to acquire in the offer?
In the offer, we are seeking to acquire all Cadbury ordinary shares, including those represented by Cadbury ADSs.

2.  How has Kraft Foods changed the offer since the mailing of the original prospectus/offer to exchange?
Under the basic terms of the offer, if you accept the offer you will now receive for each Cadbury ordinary share:

500 pence in cash; and

0.1874 shares of Kraft Foods common stock.
As each Cadbury ADS represents four Cadbury ordinary shares, if you accept the offer and elect to receive the basic terms of the offer, you will
receive for each Cadbury ADS:

2,000 pence in cash; and

0.7496 shares of Kraft Foods common stock.
We will not pay any interest on the payments to which you are entitled under the offer.

If you tender your Cadbury ordinary shares in the offer, you will receive the cash portion of the offer consideration for your Cadbury ordinary
shares in pounds sterling, unless you specifically elect to receive U.S. dollars. If you tender your Cadbury ADSs in the offer, you will receive the
cash portion of the offer consideration for your Cadbury ADSs in U.S. dollars, unless you specifically elect to receive pounds sterling. Please see
Question 10 and the section of this prospectus/offer to exchange entitled The Offer Payment of Cash and Stock Consideration Currency.

On January 19, 2010, we announced that we reserved the right to reduce, and on January 27, 2010 we reduced, the number of acceptances
required to fulfill the minimum acceptance condition from 90% to 50% plus one Cadbury ordinary share (i.e., a majority).

Table of Contents 11
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Furthermore, the offer is subject to the condition that our shareholders shall have approved any proposals required under certain rules of the
NYSE to approve the issuance of the Kraft Foods common stock in connection with the offer, as revised. However, the terms of the offer do not
require the approval of our shareholders. Accordingly, the shareholder approval condition described in paragraph 1 (Conditions of the Offer) of
Part A of Appendix A is treated as satisfied for the purposes of the offer.

3. Does the Cadbury board of directors support the offer?
Yes. On January 19, 2010, the Cadbury board of directors made the following recommendation:

The board of Cadbury, which has been so advised by Goldman Sachs International, Morgan Stanley & Co. Limited and UBS Investment Bank
considers the terms of the Final Offer to be fair and reasonable. In providing their financial advice to the board of Cadbury, Goldman Sachs
International, Morgan Stanley & Co. Limited and UBS Investment Bank have taken into account the board s commercial assessments.
Accordingly, the board of Cadbury unanimously recommends Cadbury Securityholders to accept the terms of the Final Offer.

Commenting on the offer, Roger Carr, Chairman of Cadbury, said:

We believe the offer represents good value for Cadbury shareholders and are pleased with the commitment that Kraft Foods has made to our
heritage, values and people throughout the world. We will now work with the Kraft Foods management to ensure the continued success and
growth of the business for the benefit of our customers, consumers and employees.

In addition, Cadbury has agreed to pay an inducement fee of £117.7 million, which is approximately 1% of the aggregate value of the offer
subject to any adjustment for value added tax (VAT), in the circumstances where a competing offer is announced and either is recommended by
Cadbury or that offer or another third party offer becomes unconditional and our offer lapses or is withdrawn, unless, prior to such
announcement, Cadbury withdraws its recommendation for reasons demonstrably unrelated to such competing third party offer.

In addition, Cadbury has announced that Cadbury shareholders will be receiving 10 pence per Cadbury ordinary share by way of a special
dividend. This will, in effect, enable Cadbury shareholders to receive 10 pence out of the planned final dividend of 12.3 pence per share
previously announced by Cadbury, subject to board and shareholder approval, which would otherwise not become payable.

4.  What is the value of the offer as of the date of this prospectus/offer to exchange?

Based on the closing share price of $28.04 per share of Kraft Foods common stock on the NYSE on January 28, 2010, and an exchange rate of
$1.6137 to £1.00 (as quoted by WM/Reuters on January 28, 2010), the offer has a value of approximately 825.63 pence per Cadbury ordinary
share and $53.29 per Cadbury ADS.

Because the value of the offer depends on the trading price of Kraft Foods common stock and the prevailing dollar to pound sterling currency
exchange rate, it is subject to change. We urge you to obtain current market information regarding Kraft Foods common stock and current
exchange rate information.

5.  How does the offer compare to Cadbury ordinary share prices and Cadbury ADS prices prior to the announcement of the offer?
Based on the closing share price of $29.58 per share of Kraft Foods common stock on the NYSE on January 15, 2010 (the last trading day prior
to our announcement of the revised terms of the offer) and an exchange rate of $1.63 per £1.00 (as quoted by WM/Reuters on January 18, 2010,
the day prior to our announcement of the revised terms of the offer) the offer represents a substantial premium to Cadbury s unaffected share
price. This premium is approximately:

60.5% over the closing middle market price of 524 pence for Cadbury ordinary shares on the LSE on July 3, 2009, the last trading
day prior to analyst suggestions regarding potential sector consolidation;

Table of Contents 13



Table of Contents

Edgar Filing: KRAFT FOODS INC - Form S-4/A

vii

14



Edgar Filing: KRAFT FOODS INC - Form S-4/A

Table of Conten

58.0% over the closing share price of $34.66 for Cadbury ADSs on the NYSE on July 2, 2009, the last trading day prior to analyst
suggestions regarding potential sector consolidation;

51.3% over the average daily closing middle market price for Cadbury ordinary shares on the LSE during the 90-day period ended on
September 4, 2009, the last full trading day before our first public announcement of a possible offer for Cadbury, which was 555
pence per Cadbury ordinary share;

49.1% over the average daily closing share price for Cadbury ADSs on the NYSE during the 90-day period ended on September 4,
2009, which was $36.74 per Cadbury ADS;

47.9% over the closing middle market price of 568 pence for Cadbury ordinary shares on the LSE on September 4, 2009; and

46.2% over the closing share price of $37.46 for Cadbury ADSs on the NYSE on September 4, 2009.

6.  Why is Kraft Foods making the offer? (See page 41)
We are making the offer to acquire control of Cadbury. We believe the financial and strategic rationale for the offer is compelling and will
provide short- and long-term benefits to Cadbury securityholders who accept the offer. In particular:

We believe that the offer represents a compelling opportunity for Cadbury securityholders, providing the ability to receive
approximately 60% of their consideration in cash and long-term value creation potential through a continued shareholding in the
combined company.

Kraft Foods believes a combination with Cadbury will provide the potential for meaningful cost savings and revenue synergies from
which Cadbury securityholders will benefit.

The combination creates a global leader in the global foods and confectionery sector.

Kraft Foods believes a combination represents a strong and complementary strategic fit, creating a global confectionery leader with a
portfolio of more than 40 confectionery brands each with annual sales in excess of $100 million.

Kraft Foods and Cadbury have a highly complementary geographic footprint, providing the combined company with a leading
presence in attractive global markets.

The combined company will have a leading position in developing markets, including in Brazil, Russia, India, China, and Mexico.

The company will benefit from important additional scale in the consolidating confectionery segments.

The combined company will have best-in-class infrastructure in both traditional and instant consumption routes to market.
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As with any investment decision, the anticipated benefits may not be realized. For a discussion of the risk factors that you should consider
carefully, please see the section of this prospectus/offer to exchange entitled Risk Factors.

7. If I have already accepted the offer do I need to take any action?

No. If you have already validly accepted the offer prior to the date of this prospectus/offer to exchange (and have not withdrawn that
acceptance), you do not have to take any further action. Cadbury ordinary shares and Cadbury ADSs validly tendered prior to the date hereof
that are not validly withdrawn will constitute valid acceptances of the offer on the terms and conditions set forth in this prospectus/offer to
exchange.

viii
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8.  Why is Kraft Foods communicating the offer to certain Cadbury securityholders under this prospectus/offer to exchange and to
other Cadbury securityholders under separate offering documents?

We are communicating the offer under separate offer documentation to satisfy regulatory requirements. All holders of Cadbury ordinary shares

who are U.S. holders (within the meaning of Rule 14d-1(d) under the Exchange Act) or residents of Canada and all holders of Cadbury ADSs,

wherever located, will receive this prospectus/offer to exchange. All holders of Cadbury ordinary shares who are not U.S. holders or residents of

Canada will receive separate offer documents. Cadbury securityholders will only receive the relevant offer documents if they are permitted by

law to receive them. The terms of the offer are the same regardless of the offer documentation used.

9.  May I request to receive more cash or more Kraft Foods common stock than the basic terms of the offer described above? (See
page A-22)

Yes. There is a mix and match facility available to Cadbury securityholders. Under this facility, you may elect to vary the proportions in which

you receive Kraft Foods common stock and cash consideration, subject to off-setting elections being made by the other Cadbury securityholders.

As such, it might not be possible to satisfy every election under the facility. To the extent that elections cannot be satisfied in full, they will be

reduced on a pro rata basis.

To the extent that valid elections under the mix and match facility can be satisfied, Cadbury securityholders will receive Kraft Foods common
stock instead of cash due under the offer or vice versa on the basis of a fixed rate of £15.94 in cash for each share of Kraft Foods common stock.
The price has been set using $26.50, the closing share price of Kraft Foods common stock on the NYSE on December 1, 2009, and an exchange
rate of $1.6627 to £1.00 (as quoted by WM/Reuters on December 1, 2009).

Valid elections under the mix and match facility received during the initial offer period will be off-set against each other in one off-setting pool.
At the time we made the offer on December 4, 2009, we reserved the right to extend the mix and match facility during the subsequent offer
period. We have since determined that we will in fact make the mix and match facility available during the subsequent offer period. Assuming
the subsequent offer period extends beyond 14 days, there will be multiple settlement dates on which we will settle the consideration for
Cadbury ordinary shares, including those represented by Cadbury ADSs, tendered in the subsequent offer period. As a result, there will be
separate off-setting pools for Cadbury ordinary shares, including those represented by Cadbury ADSs, tendered in the subsequent offer period
and settled together on a particular settlement date. Accordingly, all mix and match calculations in respect of Cadbury securityholders who
accept the offer during the subsequent offer period will be made by reference to the number of valid acceptances and elections we receive that
are to be settled on each settlement date.

The number of shares of Kraft Foods common stock we will issue and the total cash consideration we will pay in the offer will not change as a
result of elections under the mix and match facility.

You are not required to make an election. If you accept the offer and you choose not to make a mix and match election, or if you do not make a
valid mix and match election, you will receive the basic terms of the offer. The invalidity of an election under the mix and match facility will not
affect the validity of an acceptance of the offer.

The mix and match election procedure is described more fully in paragraph 6 (The Mix and Match Facility) of Part B of Appendix A to this
prospectus/offer to exchange and the accompanying Form of Acceptance and ADS Letter of Transmittal. If you wish to make a mix and match
election, you should carefully read and comply with the instructions in the accompanying Form of Acceptance or ADS Letter of Transmittal, as
applicable.

Please see the section of this prospectus/offer to exchange entitled Risk Factors Risk Factors Relating to the Offer If you elect to use the mix and
match facility, you may not receive the consideration in the proportion of Kraft Foods common stock and cash requested.

ix
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10. In what currency will I receive the cash portion of the offer consideration? (See page 54)

If you tender Cadbury ordinary shares in the offer, you will receive the cash portion of the offer consideration for your Cadbury ordinary shares
in pounds sterling, unless you specifically elect to receive it in U.S. dollars. If you tender your Cadbury ADSs in the offer, you will receive the
cash portion of the offer consideration for your Cadbury ADSs in U.S. dollars, unless you specifically elect to receive it in pounds sterling.

If you specifically elect to receive the cash portion of your consideration in U.S. dollars, the cash amount payable in pounds sterling to which

you would otherwise be entitled pursuant to the offer will be paid (net of all relevant fees and expenses) in U.S. dollars, based on the exchange

rate obtainable on the spot market in London on the date the cash consideration is made available by Kraft Foods to Computershare Investor

Services PLC (the Ordinary Share Exchange Agent ) or Computershare Trust Company, N.A. (the ADS Exchange Agent ) for delivery in respect
of your Cadbury ordinary shares or Cadbury ADSs.

11. How will I receive the share portion of the offer consideration?

The manner in which you will receive any shares of Kraft Foods common stock that you are entitled to receive in the offer will vary depending
on a number of factors, including whether you hold Cadbury ordinary shares or Cadbury ADSs, whether you possess physical certificates or
hold your Cadbury ordinary shares, including those represented by Cadbury ADSs, in uncertificated or book-entry form and whether you hold
them through an intermediary, such as a stockbroker, custodian bank or clearing system. We will not issue actual stock certificates.

If you hold Cadbury ordinary shares or Cadbury ADSs in certificated form, a book-entry account statement reflecting your
ownership of shares of Kraft Foods common stock will be mailed to you.

If you hold your Cadbury ordinary shares in uncertificated form (that is, in CREST, the U.K. paperless settlement system) you will
receive CREST Depository Interests, or CDIs, representing entitlements to your shares of Kraft Foods common stock, which will be
credited to your CREST account. CDIs are depository interests in non-U.K. securities, in this case, shares of Kraft Foods common
stock. The CDIs will be treated as shares of Kraft Foods common stock for the purposes of determining, for example, eligibility for
any dividends. We intend to establish, in accordance with applicable law and to the extent possible, arrangements under which
holders of CDIs will be able to receive notices of shareholder meetings, annual reports and any other documents we send to our
shareholders. In addition, we intend to establish arrangements under which holders of CDIs will be able to give voting directions at
meetings of our shareholders in a generally equivalent way to the holders of Kraft Foods common stock. Further details of the CDIs
are set forth in the section of this prospectus/offer to exchange entitled Description of Kraft Foods Capital Stock Information on
CREST Depository Interests. Except where the context otherwise requires, references in this prospectus/offer to exchange to Kraft
Foods common stock include, where applicable, the CDIs.

If you hold your Cadbury ADSs through an intermediary in book-entry form (that is, you hold your Cadbury ADSs in a brokerage or
custodian account and through a clearing system), your brokerage account will be credited for the shares of Kraft Foods common
stock.

12. How long will the offer remain open? (See page A-13)
Unless we extend the offer, the offer will expire at 8:00 a.m. New York City time (1:00 p.m. London time) on February 2, 2010.

13. What is the minimum acceptance condition ? (See page A-1)
The minimum acceptance condition initially required that holders of at least 90% of the outstanding Cadbury ordinary shares, including those
represented by Cadbury ADSs, validly accept the offer. On January 19, 2010, we
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announced that we reserved the right to reduce, and on January 27, 2010 we reduced, the number of acceptances required to fulfill the minimum
acceptance condition from 90% to 50% plus one Cadbury ordinary share (i.e., a majority). We will further communicate this by placing an
advertisement in the Wall Street Journal. If you have already accepted the offer, but your willingness to accept the offer would be affected by
the reduction of the minimum acceptance condition, you may wish to consider withdrawing your acceptance with respect to such Cadbury
ordinary shares, including those represented by Cadbury ADSs, from the offer.

14. What does it mean for the offer to become or be declared wholly unconditional ?

The offer will become or be declared wholly unconditional when all of the conditions of the offer described in paragraph 1 (Conditions of the
Offer) of Part A of Appendix A to this prospectus/offer to exchange have been satisfied or waived by us. The minimum acceptance condition
cannot become or be declared satisfied until all of the other conditions have been satisfied, fulfilled or to the extent permitted, waived. We
cannot acquire your Cadbury ordinary shares, including those represented by Cadbury ADSs, pursuant to the offer until the offer becomes or is
declared wholly unconditional. You will not have withdrawal rights after the offer becomes or is declared wholly unconditional except in certain
limited circumstances (for example, if we have failed to make certain announcements required by the U.K. City Code on Takeovers and Mergers
(the U.K. Takeover Code ) or if we withdraw an announcement that the offer will not be increased or further extended after a particular date).
These circumstances are described in paragraph 4 (Rights of Withdrawal) of Part B of Appendix A to this prospectus/offer to exchange.

15. What is the last day the offer could become or be declared wholly unconditional? (See page A-13)
If the conditions of the offer have not been satisfied or waived by us by 8:00 a.m. New York City time (1:00 p.m. London time) on February 2,
2010 (or such earlier time or date that we state), the offer will lapse. We may extend the offer beyond this time if:

a competing bid has been made for Cadbury; or

the U.K. Takeover Code permits; or

the U.K. Panel on Takeovers and Mergers (the U.K. Takeover Panel ) agrees,
and we comply with the applicable U.S. tender offer rules. If we do not complete the offer, we will not purchase your Cadbury ordinary shares,
including those represented by Cadbury ADSs, and we will return any Cadbury ordinary shares or Cadbury ADSs you tender.

16. How will Kraft Foods let me know if it extends the initial offer period or if the offer has become or is declared wholly
unconditional? (See page A-16)

If we extend the initial offer period, we will issue a press release on, among others, PR Newswire, by 3:00 a.m. New York City time (8:00 a.m.

London time) on the following U.S. business day or U.K. business day (whichever is earlier), or at such later time or date as the U.K. Takeover

Panel agrees and in accordance with U.S. tender offer rules. This announcement will include the new expiration date and time of the initial offer

period. It will also inform you that you may tender, or withdraw your tendered, Cadbury ordinary shares and Cadbury ADSs, at any time until

this expiration time and date, unless the offer becomes or is declared wholly unconditional prior to this time and date.

If the offer becomes or is declared wholly unconditional prior to February 2, 2010, we will issue a press release on, among others, PR Newswire,
by 3:00 a.m. New York City time (8:00 a.m. London time) on the

Xi
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following U.S. business day or U.K. business day (whichever is earlier), or at a later time or date that the U.K. Takeover Panel agrees and in
accordance with U.S. tender offer rules. If the offer becomes or is declared wholly unconditional on February 2, 2010, we will issue a press
release on, among others, PR Newswire, by 12:00 p.m. New York City time (5:00 p.m. London time) on that day or at a later time or date that
the U.K. Takeover Panel agrees and in accordance with U.S. tender offer rules. This announcement will also state that the initial offer period has
closed and that a subsequent offer period has commenced.

We will also post these announcements on our web site at www.transactioninfo.com/kraftfoods.

17. Will there be a subsequent offer period?
If the offer becomes or is declared wholly unconditional, a subsequent offer period will start immediately. The subsequent offer period will be
open for at least 14 days. We may extend the subsequent offer period until a later specified date or until further notice.

18. What is the difference between the initial offer period and the subsequent offer period?

The initial offer period is the period during which the offer remains conditional, which commenced on December 4, 2009 and expires on the
earliest of (a) the offer lapsing, (b) the offer becoming or being declared wholly unconditional in accordance with its terms and (c) 8:00 a.m.
New York City time (1:00 p.m. London time) on February 2, 2010 or such later time and date as agreed with the U.K. Takeover Panel and in
accordance with U.S. tender offer rules. If the offer has not become or been declared wholly unconditional by 8:00 a.m. New York City time
(1:00 p.m. London time) on February 2, 2010, or such later time and date as we may extend the initial offer period, and we do not further extend
the initial offer period, the offer will lapse.

You will have withdrawal rights throughout the initial offer period. You will not have withdrawal rights in the subsequent offer period except in
certain limited circumstances (for example, if we have failed to make certain announcements required by the U.K. Takeover Code or if we
withdraw an announcement that the offer will not be increased or further extended after a particular date). These circumstances are described in
paragraph 4 (Rights of Withdrawal) of Part B of Appendix A to this prospectus/offer to exchange.

19. Will I receive the same consideration if I accept the offer during the subsequent offer period?

Yes. However, because the exchange ratio is fixed, the market value of each share of Kraft Foods common stock you receive in the subsequent
offer period may be more or less than the market value at the time the initial offer period ends. Furthermore, as described in Question 9, there
will be separate off-setting pools for Cadbury ordinary shares, including those represented by Cadbury ADSs, tendered in the subsequent offer
period and settled together on a particular settlement date. Accordingly, all mix and match calculations in respect of Cadbury securityholders
who accept the offer during the subsequent offer period will be made by reference to the number of valid acceptances and elections we receive
that are to be settled on each settlement date. As a result, Cadbury securityholders who tender their Cadbury ordinary shares or Cadbury ADSs
during the subsequent offer period and elect for more cash or more shares of Kraft Foods common stock under the mix and match facility may
receive a different proportion of their preferred consideration than those who accept during the initial offer period or those who accept earlier or
later during the subsequent offer period.

20. How do I accept the offer? (See page 47)
You may accept the offer as follows:

If you hold your Cadbury ordinary shares in certificated form. To accept the offer, you must complete the Form of Acceptance in
accordance with the instructions on it as soon as possible. These

xii
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documents must be received by the Ordinary Share Exchange Agent at the address listed in the Form of Acceptance or on the back
cover of this prospectus/offer to exchange, by 8:00 a.m. New York City time (1:00 p.m. London time) on February 2, 2010, or such
later time and date to which the offer may be extended.

If you hold your Cadbury ordinary shares in uncertificated form. To accept the offer, you must take (or cause the taking of) the
action set out below to transfer the Cadbury ordinary shares in respect of which you wish to accept the offer to the appropriate
escrow balance(s), specifying the Ordinary Share Exchange Agent as the escrow agent as soon as possible. In any event, the TTE
Instruction must settle by 8:00 a.m. New York City time (1:00 p.m. London time) on February 2, 2010, or such later time or date to
which the offer may be extended. The input and settlement of a TTE Instruction will (subject to satisfying the requirements set out in
Part B (Further Terms of the Offer) and Part D (Electronic Acceptance for Cadbury ordinary shares in uncertificated form) of
Appendix A to this prospectus/offer to exchange) constitute an acceptance of the offer in respect of the number of Cadbury ordinary
shares so transferred to escrow. If you are a CREST sponsored member, you should refer to your CREST sponsor before taking any
action. Only your CREST sponsor will be able to send the required TTE Instruction to Euroclear in relation to your Cadbury ordinary
shares.

If you hold your Cadbury ADSs in certificated form (that is, you hold one or more Cadbury American Depositary Receipts
(ADRs)). To accept the offer, you should complete, sign and send the ADS Letter of Transmittal (or a manually signed facsimile
thereof) with any required signature guarantees, together with your Cadbury ADRs and any other documents required by the ADS
Letter of Transmittal, to the ADS Exchange Agent at the address listed on the back cover of this prospectus/offer to exchange as soon
as possible. The ADS Exchange Agent must receive these documents by 8:00 a.m. New York City time (1:00 p.m. London time) on
February 2, 2010, or such later time or date to which the offer may be extended.

If you hold your Cadbury ADSs in direct registered (DRS) form. To accept the offer, you should convert your direct registration
Cadbury ADSs into certificated Cadbury ADSs and follow the acceptance procedures for certificated Cadbury ADSs (or Cadbury
ADRs) described above as soon as possible and, in any event, so as to be received by the ADS Exchange Agent at the address listed
on the back cover of this prospectus/offer to exchange by 8:00 a.m. New York City time (1:00 p.m. London time) on February 2,
2010, or such later time or date to which the offer may be extended. Alternatively, you should arrange for your direct registration
Cadbury ADSs to be transferred to a brokerage or custodian account and follow the instructions for acceptance provided by your
broker or other institution as soon as possible and, in any event, by the deadline set by your broker or other institution. The
conversion of direct registration Cadbury ADSs into certificated Cadbury ADSs and the transfer of direct registration Cadbury ADSs
to a brokerage or custodian account may be subject to processing delays. Cadbury ADS holders transferring DRS Cadbury ADSs to a
brokerage or custodian account may also incur fees charged by JPMorgan Chase Bank, N.A. or its successor, as Depositary for the
Cadbury ADSs (the ADS Depositary ) pursuant to the ADS deposit agreement or by their broker or custodian. You are encouraged to
inquire with the ADS Depositary and your broker or custodian regarding the amount and applicability of any such fees. JPMorgan
Chase Bank, N.A. can be reached directly at (800) 990-1135, or, from outside the United States at (651) 453-2128, or, by contacting
Global Invest Direct at (800) 428-4237.

If you hold your Cadbury ordinary shares or Cadbury ADSs through one or more intermediaries, such as a stockbroker,
custodian bank or clearing system. Y ou should accept the offer by following the instructions that your applicable intermediary has
established to accept the offer on your behalf. The custodian bank or stockbroker may set an earlier deadline for receiving
instructions from Cadbury securityholders in order to permit the custodian bank or stockbroker to communicate acceptances to the
Ordinary Share Exchange Agent or the ADS Exchange Agent in a timely manner. In order for your acceptance to count toward the
minimum acceptance condition, you may have to act prior to the announced deadline for acceptance.

xiii
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Please see the section of this prospectus/offer to exchange entitled The Offer Procedures for Accepting the Offer for a detailed description of the
procedures for accepting the offer.

21. When will I receive the offer consideration for my tendered Cadbury ordinary shares or Cadbury ADSs? (See page 54)

The timing of payment of the offer consideration will be consistent with U.K. practice, which differs from U.S. domestic tender offer
procedures. If you accept the offer during the initial offer period and the offer becomes or is declared wholly unconditional, you will receive
your consideration within 14 days after the end of the initial offer period. If you accept during the subsequent offer period, you will receive your
consideration within 14 days after we receive your valid acceptance.

22. Will I receive fractional shares of Kraft Foods common stock?

No. We will not allot or issue fractional shares of Kraft Foods common stock to Cadbury securityholders who accept the offer (including such
holders who are deemed to accept the offer). To the extent that you would be entitled to fractional shares, those fractional entitlements will be
aggregated and sold in the market and the net proceeds of such sale (following conversion from U.S. dollars to pounds sterling, if applicable)
distributed pro rata to the Cadbury securityholders entitled to them.

23. Will I have to pay any brokerage commissions or transaction fees?

If you tender your Cadbury ADSs in the offer, and the offer becomes or is declared wholly unconditional, the ADS Exchange Agent, as your
representative, will, upon the request of Kraft Foods, instruct the ADS Depositary on your behalf to withdraw the Cadbury ordinary shares
represented by your tendered Cadbury ADSs and to deliver those Cadbury ordinary shares to the account or accounts designated by the ADS
Exchange Agent. At such time, the ADS Depositary will assess you a withdrawal fee of $0.05 per Cadbury ADS. This fee will be deducted from
the cash consideration payable to you. If you elect to receive additional shares of Kraft Foods common stock under the mix and match facility
and, as a result, the cash consideration otherwise payable to you is not sufficient to cover this fee, your mix and match election will be adjusted
to the extent necessary such that the cash consideration payable to you is sufficient to cover the amount of the fee. If the offer lapses or does not
become or is not declared wholly unconditional, you will not be assessed any such fee.

If you are the record owner of your Cadbury ordinary shares or Cadbury ADSs, you will not have to pay any brokerage fees or similar expenses
(other than the withdrawal fee of $0.05 per Cadbury ADS described above, if applicable) to accept the offer. If you hold your Cadbury ordinary
shares or Cadbury ADSs through an intermediary such as a stockbroker, custodian bank or other nominee, and the intermediary accepts the offer
on your behalf, the intermediary may charge you a fee for doing so. You should consult your stockbroker, custodian bank or nominee to
determine whether any charges will apply. We will reimburse brokers, dealers, commercial banks and trust companies and other nominees, upon
request, for customary clerical and mailing expenses incurred by them in forwarding offering materials to their customers.

24. After I accept the offer, may I change my mind and withdraw my acceptance? (See page A-17)

Yes. You may withdraw your acceptance of the offer at any time until 8:00 a.m. New York City time (1:00 p.m. London time) on February 2,
2010, unless we extend the initial offer period. If we extend the initial offer period, you may withdraw your acceptance of the offer at any time
prior to the new expiration time and date or until the offer becomes or is declared wholly unconditional, whichever is earlier.

In order to withdraw your Cadbury ordinary shares or Cadbury ADSs once you have accepted the offer, you must generally provide a written
notice of withdrawal and follow the procedures set forth in paragraph 4 (Rights of Withdrawal) of Part B of Appendix A to this prospectus/offer
to exchange while you still have the right to withdraw your acceptance.

Xiv
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You will generally not be able to withdraw previously tendered Cadbury ordinary shares, including those represented by Cadbury ADSs, during
the subsequent offer period. For more information on the circumstances in which you will have withdrawal rights in the subsequent offer period,
please see paragraph 4 (Rights of Withdrawal) of Part B of Appendix A to this prospectus/offer to exchange.

25. Will I be taxed on the Kraft Foods common stock and cash that I receive? (See page 55)

Yes. Your receipt of Kraft Foods common stock and cash, whether paid in pounds sterling or U.S. dollars, will be a taxable exchange for U.S.
federal income tax purposes. For more information on the material U.S. federal income tax consequences of the offer, please see the section of
this prospectus/offer to exchange entitled The Offer Certain Material U.S. Federal Income and Estate Tax Consequences.

WE URGE YOU TO CONTACT YOUR OWN TAX ADVISOR TO DETERMINE THE PARTICULAR TAX CONSEQUENCES TO YOU
OF THE OFFER.

26. May I accept the offer with respect to my Cadbury share options?

If you hold exercisable Cadbury share options and you would like to participate in the offer, you must first exercise the options and then tender
the underlying Cadbury ordinary shares in accordance with the terms of the offer. The Cadbury ordinary shares received as a result of exercising
Cadbury share options will be subject to the offer (provided they are issued prior to the expiration of the offer, or such later date and/or time as
we may, with the consent of the U.K. Takeover Panel, determine).

27. 'What will happen to my Cadbury share options if the offer becomes or is declared wholly unconditional?
We will make appropriate proposals to holders of Cadbury ordinary share options in due course.

28. Will the offer be followed by a compulsory acquisition?

If the offer becomes or is declared wholly unconditional and we acquire 90% or more of the Cadbury ordinary shares, including those

represented by Cadbury ADSs, during the initial offer period and the subsequent offer period, we intend to acquire any outstanding Cadbury
ordinary shares, including those represented by Cadbury ADSs, through a compulsory acquisition procedure under the United Kingdom
Companies Act 2006, as amended (the U.K. Companies Act ). In a compulsory acquisition, Cadbury securityholders who do not accept the offer
will receive the same consideration received by any accepting Cadbury securityholder in the offer, which includes the opportunity to elect,

subject to availability, to participate in a mix and match facility. If we do not achieve the 90% threshold, the compulsory acquisition procedure
will not be available. However, the Cadbury ordinary shares may still be delisted as described in Question 30 below. Please see the section of

this prospectus/offer to exchange entitled Risk Factors Risk Factors Relating to the Offer Failure to acquire 100% of the Cadbury ordinary shares,
including Cadbury ADSs, may affect our ability to complete any post-closing restructuring of Cadbury and its subsidiaries. This could reduce or
delay the cost savings or revenue benefits to the combined company.

29. Will I have dissenters or appraisal rights in the offer? (See page 60)

No dissenters or appraisal rights are available in connection with the offer. However, in the event that we implement the compulsory acquisition
procedures described in Question 28, Cadbury shareholders who have not participated in the offer and whose Cadbury ordinary shares are to be
compulsorily acquired will have certain rights under the U.K. Companies Act to object to the U.K. court to Kraft Foods compulsorily acquiring
their Cadbury ordinary shares.
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30. If I decide not to accept the offer, how will the offer affect my Cadbury ordinary shares or Cadbury ADSs? (See page 61)

If we complete the offer, but we do not acquire your Cadbury ordinary shares, including those represented by your Cadbury ADSs, under the
compulsory acquisition procedures described in Question 28, you will remain a Cadbury shareholder or a holder of Cadbury ADSs (unless we
terminate Cadbury s ADS program, in which case you will be a Cadbury shareholder), and will, therefore, become a minority shareholder in a
subsidiary of Kraft Foods. If we do not complete the offer, your status as a Cadbury shareholder or holder of Cadbury ADSs will not be affected.

If we acquire 75% of the voting rights of Cadbury, we intend to cause Cadbury to apply for cancellation of the listing of the Cadbury ordinary
shares on the Official List maintained by the United Kingdom Financial Services Authority (the U.K. Official List ) and the trading of the
Cadbury ordinary shares on the LSE s main market for listed securities. If we complete the offer, we intend, subject to the rules of the NYSE, to
cause Cadbury to apply for the delisting of the Cadbury ADSs from the NYSE and terminate Cadbury s ADS program. We may also seek to have
Cadbury terminate the registration of the Cadbury ordinary shares and the Cadbury ADSs under the Exchange Act. This would substantially
reduce the information Cadbury is required to furnish to shareholders and to the SEC and would also make certain provisions of the Exchange
Act no longer applicable to Cadbury. Please see the section of this prospectus/offer to exchange entitled The Offer Certain Effects of the Offer.

31. Does Kraft Foods have the financial resources to complete the transactions contemplated by the offer? (See page 62)

Yes. We expect to use the borrowings from the bridge facility described in the section of this prospectus/offer to exchange entitled The

Offer Financing of the Offer; Source and Amount of Funds, to finance the acquisition of Cadbury pursuant to the offer and to refinance certain
indebtedness of Cadbury and its subsidiaries to the extent that the cash consideration under the offer is not funded from our own resources
and/or alternative funding sources.

32. Is Kraft Foods financial condition relevant to my decision to accept the offer?

Yes. Because we will issue shares of Kraft Foods common stock to Cadbury securityholders who accept the offer (subject to elections under the
mix and match facility), you should consider our financial condition before you decide to accept the offer. You also should consider the possible
effect that our acquisition of Cadbury will have on our financial condition. For a discussion of the possible impact of the offer and any

compulsory acquisition on our financial condition, please see the sections of this prospectus/offer to exchange entitled Risk Factors Risk Factors
Relating to the Offer.

33. Does Kraft Foods or any of its respective directors or executive officers own any Cadbury ordinary shares or Cadbury ADSs?
No, neither Kraft Foods nor any of our directors or executive officers beneficially own any Cadbury ordinary shares or Cadbury ADSs.

34. Where can I find more information on Kraft Foods and Cadbury? (See page 99)
You can find more information about Kraft Foods and Cadbury from various sources described in the section of this prospectus/offer to
exchange entitled Where You Can Find More Information.

Xvi
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35. Who can I talk to if I have questions about the offer?

You can call the information agent for the offer Monday through Friday between 9:00 a.m. and 11:00 p.m. New York City time or between
10:00 a.m. and 4:00 p.m. New York City time on Saturday at the numbers listed below.

The information agent for the offer is:

199 Water Street, 26™ Floor
New York, NY 10038-3560
Banks and Brokers Call (212) 440-9800
Toll-Free in the United States (800) 868-1391

Outside the United States (212) 806-6859

Xvii
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SUMMARY
The Companies (See page 32)
Kraft Foods

Kraft Foods is the world s second largest food company, with revenues of $41.9 billion and earnings from continuing operations before income
taxes of $2.6 billion in 2008. Kraft Foods has approximately 100,000 employees worldwide and manufactures and markets packaged food
products, including snacks, beverages, cheese, convenient meals and various packaged grocery products. Kraft Foods generated approximately
half of its revenues from outside the United States in 2008 and sells its products to consumers in approximately 150 countries around the world.
At December 31, 2008, Kraft Foods had operations in more than 70 countries and made its products at 168 manufacturing and processing
facilities worldwide. At September 30, 2009, Kraft Foods had net assets of $25.2 billion and gross assets of $66.7 billion. Kraft Foods is a
member of the Dow Jones Industrial Average, the Standard & Poor s 500, the Dow Jones Sustainability Index and the Ethibel Sustainability
Index.

Kraft Foods is a Virginia corporation with principal executive offices at Three Lakes Drive, Northfield, IL 60093. Its telephone number is
(847) 646-2000 and its Internet address is www.kraftfoodscompany.com. Information contained on Kraft Foods web site does not constitute a
part of this prospectus/offer to exchange.

Cadbury

Cadbury is an international confectionery business that generated £5.4 billion in total revenue from its global operations in 2008. At

December 31, 2008, Cadbury operated in over 60 countries and had over 45,000 employees. Cadbury s principal product segments are:
chocolate, which contributed 46% of Cadbury s revenue in 2008; gum, which contributed 33% of Cadbury s revenue in 2008; and candy, which
contributed 21% of Cadbury s revenue in 2008.

Cadbury is registered under the laws of England and Wales as a public limited company with its registered office (principal executive office) at
Cadbury House, Sanderson Road, Uxbridge, England, UB8 1DH. Its telephone number is +44 1895 615000 and its Internet address is
www.cadbury.com. Information contained on Cadbury s web site does not constitute a part of this prospectus/offer to exchange.

Terms of the Offer (See page 46)

The offer is a single offer for all of the issued and outstanding Cadbury ordinary shares, including those represented by Cadbury ADSs, and is
being communicated by separate offer documentation to satisfy regulatory requirements. All holders of Cadbury ordinary shares who are U.S.
holders (within the meaning of Rule 14d-1(d) under the Exchange Act) or residents of Canada and all holders of Cadbury ADSs, wherever
located, will receive this prospectus/offer to exchange and all holders of Cadbury ordinary shares who are not U.S. holders or residents of
Canada will receive separate offer documents, in each case if, pursuant to the local laws and regulations applicable to such holders, they are
permitted to receive the relevant documents. The terms of the offer are the same regardless of the offer documentation used.

Under the basic terms of the offer, Cadbury securityholders who accept the offer will be entitled to receive:

500 pence in cash and 0.1874 shares of Kraft Foods common stock for each outstanding Cadbury ordinary share validly tendered and
not withdrawn; and

2,000 pence in cash and 0.7496 shares of Kraft Foods common stock for each outstanding Cadbury ADS validly tendered and not
withdrawn.
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The initial offer period is the period during which the offer remains conditional, which commenced on December 4, 2009 and expires on the
earliest of (a) the offer lapsing, (b) the offer becoming or being declared wholly unconditional in accordance with its terms and (c) 8:00 a.m.
New York City time (1:00 p.m. London time) on February 2, 2010 or such later time and date as agreed with the U.K. Takeover Panel and in
accordance with U.S. tender offer rules. We reserve the right at any time or from time to time to extend the offer beyond such time. If the offer
has not become or been declared wholly unconditional by February 2, 2010 or such later time and date as we may extend the initial offer period
and we do not further extend the initial offer period, the offer will lapse. The offer will become or be declared wholly unconditional when all of
the conditions of the offer have been satisfied, fulfilled or waived by us.

If we make a material change in the terms of the offer or if we waive a material condition of the offer, we will disseminate additional offer
materials and extend the offer to the extent required by Rules 14d-4(d), 14d-6(c) and 14e-1 under the Exchange Act. The minimum period
during which an offer must remain open following material changes in the terms of the offer, other than a change in price, will depend upon the
facts and circumstances then existing, including the materiality of the changes. With respect to a change in price, a minimum of ten U.S.
business days is generally required to allow for adequate dissemination of information to Cadbury securityholders.

If we extend the initial offer period, we will issue a press release on, among others, PR Newswire, by 3:00 a.m. New York City time (8:00 a.m.
London time) on the following U.S. business day or U.K. business day (whichever is earlier), or such later time or date as the U.K. Takeover
Panel may agree and in accordance with U.S. tender offer rules. This announcement will include the new expiration date and time of the initial
offer period. This announcement will also inform Cadbury securityholders that they may tender, or withdraw their tendered, Cadbury ordinary
shares or Cadbury ADSs at any time until this expiration time and date, unless the offer becomes or is declared wholly unconditional prior to this
time and date.

If the offer becomes or is declared wholly unconditional on or after February 2, 2010, a subsequent offer period will start immediately. The
subsequent offer period will be open for at least 14 days from the expiration of the initial offer period. We may extend it beyond that time until a
further specified date or until further notice.

Conditions of the Offer (See page A-1)

The offer is subject to the fulfillment of the conditions described below and other conditions that are customary for a comparable offer for a U.K.
company. The offer will lapse unless these conditions have been and remain satisfied, fulfilled or, if capable of waiver, waived prior to the

expiration of the offer. We cannot waive the minimum acceptance condition, the shareholder approval condition or the NYSE listing condition
described below. We reserve the right to waive, in whole or in part, any or all of the other conditions of the offer, subject to applicable laws and
regulations.

Minimum acceptance condition On January 19, 2010, we reserved the right to reduce, and on January 27, 2010 we reduced, the
number of acceptances required to fulfill the minimum acceptance condition to require that we shall have received valid acceptances
prior to expiration of the offer in respect of not less than 50% plus one Cadbury ordinary share (i.e., a majority) of the Cadbury
ordinary shares to which the offer relates, including those represented by Cadbury ADSs, and of the voting rights attached to those
shares. The minimum acceptance condition cannot become or be declared satisfied until all of the other conditions have been
satisfied, fulfilled or to the extent permitted, waived. If you have already accepted the offer, but your willingness to accept the offer
would be affected by the reduction of the minimum acceptance condition, you may wish to consider withdrawing your acceptance
with respect to such Cadbury ordinary shares, including those represented by Cadbury ADSs, from the offer.
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Shareholder approval condition The offer is subject to the condition that our shareholders shall have approved any proposals required
under certain rules of the NYSE to approve the issuance of the Kraft Foods common stock in connection with the offer. However, the
terms of the offer, as revised, do not require the approval of our shareholders. Accordingly, the shareholder approval condition
described in paragraph 1 (Conditions of the Offer) of Part A of Appendix A is treated as satisfied for the purposes of the offer.

NYSE listing condition The shares of Kraft Foods common stock to be issued in connection with the offer shall have been approved
for listing on the NYSE and the registration statement of which this prospectus/offer to exchange forms a part shall have been
declared effective by the SEC and no stop order shall have been issued or proceedings for suspension of the effectiveness of the
registration statement shall have been initiated by the SEC.

Antitrust approval conditions We shall have received all applicable competition and antitrust approvals, including those from the
European Commission and all applicable waiting periods under applicable competition or antitrust laws, including under the
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the HSR Act ), shall have expired or terminated. On December 14, 2009, the
required waiting period under the HSR Act expired. On January 6, 2010, the European Commission announced that it had cleared the
offer subject to the commitments that Kraft Foods has offered in relation to the divestiture of Cadbury s chocolate businesses in
Poland and Romania. Accordingly, both the U.S. and European Commission antitrust approval conditions have been satisfied.

In addition, no antitrust regulator or body shall have instituted any action or proceeding that would or might:

make the offer void or illegal;

require, prevent or delay the divesture by any of Kraft Foods, Cadbury or their respective subsidiaries of all or part of its
business or impose any limitation on its ability to conduct its business; or

impose any limitation on the ability of any of Kraft Foods, Cadbury or their respective subsidiaries to conduct, integrate or
coordinate its business.
The U.K. Takeover Code requires us to obtain the consent of the U.K. Takeover Panel before we can invoke any condition to the offer (other
than the minimum acceptance condition and conditions in respect of European Commission merger approval). In practice, even if a
condition has not been satisfied by its terms, the U.K. Takeover Panel will only give such consent where the circumstances underlying the
failure of the condition are of material significance to us in the context of the offer.

If we amend or waive a condition that constitutes a material change to the offer, in accordance with U.S. tender offer rules, we will disseminate
such material change in a manner reasonably calculated to inform you of such change and with sufficient time for you to consider such new
information.

If the offer becomes or is declared wholly unconditional prior to February 2, 2010, we will issue a press release on, among others, PR Newswire,
by 3:00 a.m. New York City time (8:00 a.m. London time) on the following U.S. business day or U.K. business day (whichever is earlier), or at
a later time or date that the U.K. Takeover Panel agrees and in accordance with U.S. tender offer rules. If the offer becomes or is declared
wholly unconditional on February 2, 2010, we will issue a press release on, among others, PR Newswire, by 12:00 p.m. New York City time
(5:00 p.m. London time) on that day or at a later time or date that the U.K. Takeover Panel agrees and in accordance with U.S. tender offer rules.
This announcement will also state that the initial offer period has closed and that a subsequent offer period has commenced.
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We estimate that, if all Cadbury ordinary shares, including those represented by Cadbury ADSs, are exchanged pursuant to the offer and any
compulsory acquisition, former Cadbury securityholders would own, in the aggregate, approximately 15.2% of the outstanding shares of Kraft
Foods common stock at the date of the exchange. For a discussion of the assumptions on which this estimate is based, please see the section of
this prospectus/offer to exchange entitled The Offer Ownership of Kraft Foods After Completion of the Offer.

Accounting Treatment (See page 66)

In accordance with accounting principles generally accepted in the United States ( U.S. GAAP ), we will account for the acquisition of Cadbury
pursuant to the offer using the acquisition method of accounting for business combinations.

Regulatory Approvals (See page 64)

The offer is conditioned on, among other things, the receipt of regulatory approvals from the European Commission and the expiration or
termination of the applicable waiting period under the HSR Act. On December 14, 2009, the required waiting period under the HSR Act expired.
On January 6, 2010, the European Commission announced that it had cleared the offer subject to the commitments that Kraft Foods has offered
in relation to the divestiture of Cadbury s chocolate businesses in Poland and Romania. Accordingly, both the U.S. and European Commission
antitrust approval conditions have been satisfied.

Financing of the Offer (See page 62)

We expect to use the borrowings from the bridge facility described in the section of this prospectus/offer to exchange entitled The

Offer Financing of the Offer; Source and Amount of Funds to finance the acquisition of Cadbury pursuant to the offer and to refinance certain
indebtedness of Cadbury and its subsidiaries to the extent that the cash consideration under the offer is not funded from our own resources
and/or alternative funding sources.

Listing of Kraft Foods Common Stock to be Issued in Connection with the Offer and any Compulsory Acquisition (See page 67)

We have submitted the necessary application to cause the shares of Kraft Foods common stock to be issued in connection with the offer and any
compulsory acquisition to be approved for listing on the NYSE. Approval of this listing is a condition of the offer.

Comparison of Shareholders Rights (See page 71)

Unless you successfully elect to receive all cash under the mix and match facility, you will receive shares of Kraft Foods common stock as part
of the offer consideration in exchange for any Cadbury ordinary shares or Cadbury ADSs you tender. As Kraft Foods is incorporated under
Virginia law and Cadbury is incorporated under the laws of England and Wales, there are a number of differences between the rights of a holder
of Cadbury ordinary shares, including those represented by Cadbury ADSs, and the rights of a shareholder of Kraft Foods common stock. We
urge you to review the section of this prospectus/offer to exchange entitled Comparison of Shareholders Rights for a summary of these
differences.

Risk Factors (See page 19)

The offer is, and upon the consummation of the offer, the combined company will be, subject to a number of risks. In deciding whether to tender
your Cadbury ordinary shares or your Cadbury ADSs, you should carefully read and consider the risk factors contained in the section of this
prospectus/offer to exchange entitled Risk Factors.
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FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus/offer to exchange may constitute forward-looking statements. All
statements in this prospectus/offer to exchange, other than those relating to historical information or current condition, are forward-looking
statements. These forward-looking statements are subject to a number of risks and uncertainties, many of which are beyond our control, that
could cause our actual results to differ materially from those indicated in any such statements. Such factors include, but are not limited to,
continued volatility of input costs, pricing actions, increased competition, our ability to differentiate our products from retailer brands,
unanticipated expenses in connection with litigation, settlement of legal disputes, regulatory investigations or enforcement actions, our
indebtedness and ability to pay our indebtedness, the shift in consumer preference to lower priced products, risks from operating outside the
United States, tax law changes, failure to obtain necessary regulatory approvals or required financing or to satisfy any of the other conditions of
the offer, adverse effects on the market price of the Kraft Foods common stock and on our operating results because of a failure to complete the
proposed acquisition, failure to realize the expected benefits of the proposed acquisition, significant transaction costs and/or unknown liabilities
and general economic and business conditions that affect the combined company following the completion of the proposed acquisition. For more
information on these and other factors that could affect our forward-looking statements, please also see the section of this prospectus/offer to
exchange entitled Risk Factors and the risk factors 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 incorporated by reference herein. We disclaim and do not undertake any obligation to update or
revise any forward-looking statement in this prospectus/offer to exchange except as required by applicable law or regulation.

NOTICE REQUIRED UNDER THE U.K. TAKEOVER CODE

Nothing in this prospectus/offer to exc